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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 CompaniesAct, 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: U31902WB1930PL C006663), a company, incorporated
under the Companies Act, 1913, having its registered office at 3rd Floor, Tower A, DLF
IT Park, 08 Block AF Magjor 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 Mgjor Arterial Road, New Town,
Kolkata— 700156, West Bengal, Indig;

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.

PhilipsindiaLimited (CIN: U31902WB1930PL C006663),
a company, incorporated under the Companies Act, 1913,
havingitsregisteredofficeat3rdFloor, TowerA,DLFITPark,
08 Block AF Mgjor Arterial Road, New Town (Rgjarhat)
Kolkata— 700156, West Bengal .

...Applicant Company/Demerged Company




FORM NO. CAA-2

NOTICE CONVENING THE TRIBUNAL CONVENED MEETING OF THE SECURED
CREDITORSOF PHILIPSINDIALIMITED
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 secured creditors 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
Appliances 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 secured creditors of
the Applicant Company will be held on Friday, February 19, 2021 at 3.00 PM. (“Tribunal Convened Meeting” or “Meeting”)
through Video Conferencing (“VC”)/ Other Audio-Visual Means (“OAVM"), at which time the secured creditors are requested
to attend the Meeting.

Copies of the Scheme, this Notice and the Explanatory Statement under Section 230 (3) of the Act and al 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 (Rgjarhat) Kolkata— 700156, West Bengal, on all days, except Saturday, Sunday and public holidays, between 11:00 A.M.
and 1:00 PM., up to and including the date of the Meeting..

TheNCLT has appointed Mr. D.N Sharma, Advocateto be the Chairperson and Mr. Rishav Banerjee, Advocate to be theAlternate
Chairperson of the said Tribunal Convened Meeting. The above-mentioned Scheme, if approved at the Tribunal Convened
Meeting, will be subject to the subsegquent 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 asthe* 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”),




as enclosed to the notice of this meeting of the secured creditors 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 secured creditors 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 secured creditors of the Company.”

TAKE FURTHER NOTICE THAT in pursuance of the said Order, a meeting of the secured creditors is scheduled to be held on
Friday, February 19, 2021 at 3.00 P.M., through VC/OAVM when you are requested to attend.

TAKE FURTHER NOTICE THAT in compliance with the provisions of theAct, the Applicant Company has provided the facility
of remote e-voting (in addition to e-voting at the Meeting) so asto enable the secured creditors, to consider and approve the Scheme
by way of the aforesaid resolution. Accordingly, the Applicant Company is offering remote e-voting facility to the secured creditors
and the remote e-voting period commences from February 15, 2021 at 9.00 A.M. 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 secured
creditors attending the Meeting.

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

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”) aong 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




Notes:

1.

In view of the COVID — 19 pandemic, the Ministry of Corporate Affairs (“MCA”") hasvideits 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 CompaniesAct, 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 secured creditors
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.

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

Only such secured creditors of the Applicant Company may attend and/or e-vote (either in the Meeting through VC/OAVM or
through remote e-voting), whose names appear in the statutory auditor’s certificate certifying the list of secured creditors of
the Applicant Company as on August 31, 2020, as has been filed with the Kolkata bench of the NCLT. A person/ entity who is
not a secured creditor on such date should treat the notice for information purposes only and shall not be entitled to avail the
facility of voting at the venue of the Meeting.

A body corporate which is a secured creditor 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.madhud@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 aso requested to upload the
same in the e-voting module in their login.

The Notice, together with the documents accompanying the same, is being sent physically by permitted modes to all the
secured creditors whose names appear in the statutory auditor’s certificate certifying the list of secured creditors of the
Applicant Company as on August 31, 2020, to their last known addresses as are avail able with the Applicant Company. For
secured creditors 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 secured creditors whose email
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 creditor(s) providing the
email address, mobile number & self-attested PAN copy 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 secured creditors.

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.

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

In terms of the Order of the NCLT dated January 5, 2021, the quorum of the meeting of the secured creditors 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.




10.
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12.

13.

14.

15.

16.

17.

18.

19.

This Notice and the Explanatory Statement and all documents referred to herein will be available for inspection by the secured
creditors (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 PM., up to and including the date of the Meeting.

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 February 19, 2021. The secured creditors are requested to
follow the instructions mentioned in the Note below

The voting by secured creditors through remote e-voting shall commence at 9.00 A.M. on February 15, 2021 and shall close at
5.00 PM. on February 18, 2021. During this period, secured creditors may cast their vote electronically. The remote e-voting
module shall be disabled by 5:00 PM. on February 18, 2021 for voting thereafter. Those secured creditors, 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. Secured creditors
who cast their votes through remote e-voting may attend the Meeting but shall not be entitled to cast their vote during the
Meeting.

The secured creditors 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 secured creditor, he or she will not be allowed to change it subsequently.

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.

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

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

The secured creditors 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.

The voting rights of a secured creditor shall be in proportion to such secured creditor’s outstanding value/ amount (due to the
secured creditor by the Applicant Company) as on August 31, 2020 as specified in the statutory auditor’s certificate certifying
the list of secured creditors of the Applicant Company as on August 31, 2020, as has been filed with the Kolkata bench of the
NCLT.

Any queries/grievancesin 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.

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 INSTRUCTIONSFOR SECURED CREDITORSFOR REMOTE E-VOTING AND E-VOTING ARE ASUNDER:-

PROCEDURE FOR JOINING THE MEETING THROUGH VC/ OAVM:

The Applicant Company will provide VC/ OAVM facility to its secured creditors for participating in the Meeting. Secured creditors
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.

L

IL.

VI.

VII.

VIIL.

A person, whose name appears in the statutory auditor’s certificate certifying the list of secured creditors of the Applicant
Company as on August 31, 2020, as has been filed with the Kolkata bench of the NCLT, 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
secured creditor as on the aforementioned date and whose name does not appear in the aforementioned list, should treat the
Notice for information purpose only.

Any person who is an secured creditor, whose name appears in the statutory auditor’s certificate certifying the list of secured
creditors of the Applicant Company as on August 31, 2020, as has been filed with the Kolkata bench of the NCLT, will be
assigned a User ID and Password which will be communicated along with the Notice being sent through physical mode and
viae-mail at the last known e-mail address as available with the Applicant Company. Please also see details under remote
e-voting instructions below regarding User ID and Password.

Secured creditors 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 thelogin credentials (i.e., User ID and password for e-voting)
(c) Afterloggingin, click on“Video Conference” option
(d) Then click on cameraicon appearing against Meeting event of “Philips India Limited” to attend the Meeting.

Secured creditors 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.

Secured creditors are encouraged to join the Meeting through laptops with Google Chrome for better experience.

Further, secured creditors will be required to allow camera, if any, and are requested to use internet with agood speed to avoid
any disturbance during the meeting.

Please note that participants connecting from maobile devices or tablets or through laptop connecting via maobile 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.

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.

Secured creditors who need assistance before or during the Meeting, can contact KFintech on toll free number: 1800 345
4001.

Login to the VC/ OAVM platform using the e-voting credentials by the secured creditors shall be considered for record of
attendance of such secured creditors 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.




Remote E-voting

Secured creditors may cast their votes remotely, using an electronic voting system (“remote e-voting”). The remote e-voting period
commences at 9:00AM on February 15, 2021 and ends at 5:00 PM 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 secured
creditors attending the M eeting who have not cast their vote(s) by remote e-voting will be able to vote at the Meeting through Insta
Pall.

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.

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

The manner of e-voting by Secured creditorsis provided in the instructions given below:
A. Information and instructions relating to e-voting are as under:

(i) The secured creditors 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 secured creditor, whether
partially or otherwise, the secured creditor shall not be allowed to change it subsequently or cast the vote again.

(if) A secured creditor 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 secured creditor 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, you may cast your vote seeking the appropriate option (i.e. “FOR” or “AGAINST”) and click on
‘SUBMIT’. You may also choose to “ABSTAIN” and vote will not be counted under either head.

(iv) Incaseany of the creditors do not cast their vote, then it will be treated as they have abstained themselves from voting.
(v) Voting hasto be done for each item of the Notice separately.

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

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

(viii) 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 secured creditors whose names appear in the statutory
auditor’s certificate certifying the list of secured creditors of the Applicant Company as on August 31, 2020, as has been
filed with the Kolkata bench of the NCLT 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 secured creditor receives an e-mail from the Applicant Company / Kfintech (for secured creditors
whose e-mail addresses are available/registered with the Applicant Company):

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

b.  Enter thelogin credentials (User ID and password given in the e-mail).

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




d.  Youwill 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 choiceto 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.

€. You need to login again with the new credentials.

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, you may cast your vote seeking the appropriate option (i.e. “FOR” or “AGAINST”) and click
on ‘SUBMIT’. You may aso chooseto “ABSTAIN" and vote will not be counted under either head.

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

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

j- Incaseany of the creditors do not cast their vote, then it will be treated as they have abstained themselves from
voting.

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

l.  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 acopy marked to rajiv.mathur@philips.com, no later than 48 hours before the scheduled time of the Meeting.
It isaso requested to upload the same in the e-voting module in their login.

(if) 1In case of an secured creditor whose e-mail address is not registered / updated with the Applicant Company,
please follow the following steps to generate your login credentials:

a.  Secured creditors whose names appear in the statutory auditor’s certificate certifying the list of secured creditors
of the Applicant Company as on August 31, 2020, as has been filed with the Kolkata bench of the NCLT, who
have not registered / updated their email addresses with the Applicant Company, are requested to register / update
the same by writing to rajiv.mathur@philips.com with a copy to einward.ris@kfintech.com and attaching a self-
attested copy of PAN card.

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

c.  Follow theinstructions provided above to cast your vote.

Submission of Questions/ queries prior to the Meeting: Relevant secured creditors 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,

secured creditors 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) and User I1D. The window shall
be activated from February 10, 2021 to February 16, 2021. Such questions by the secured creditors 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. Secured creditors 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 secured creditors shall be provided
with a ‘queue number’ before the Meeting. Secured creditors are requested to remember the same and wait for their turn to be
caled 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, secured creditors are encouraged to send their questions/queries etc., in advance as provided above.

While the Applicant Company will be sending this Notice viae-mail or physically via permitted modes, at the last known addresses
of the relevant secured creditors asis available with Applicant Company, however, the secured creditors are requested to keep their
email addresses validated/ updated with the Applicant Company to enable servicing of Notice and other related communications (if
any) electronically to their email addressin future.

In case of any query pertaining to e-voting, secured creditors 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).

Secured creditors 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 SECURED CREDITORS 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”), ameeting of the secured creditors of PhilipsIndiaLimited
(the “Applicant Company/ PIL/Demerged Company”) is being convened through Video Conferencing (“VC”) / Other
Audio Visual Means (“OAVM”) on February 19, 2021 at 3.00 PM. (“ 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 IndiaLimited (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 Schemeis enclosed as Annexure 1.

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 itsfully 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 theinitial 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
thereaf), for the time being in force.

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 secured
creditors present shall constitute quorum of 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 Mesting.

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

The Scheme has been filed with the relevant Registrar of Companies in Form No. GNL-1.
Details as per Rule 6(3) of the Merger Rules

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 Meseting.
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Details of the Applicant Company. Preethi and Philips Domestic Appliances

S. Particulars Philips India Limited Preethi Kitchen Appliances | Philips Domestic Appliances
No. Private Limited India Limited
1 Corporate U31902WB1930PL C006663 | U36993MH2011PTC213827 | U29308WB2020PLC238116
Identification
Number
2. Permanent AABCP9487A AAFCP8830K AALCP2532N
Account Number
3. Date of January 31, 1930 February 21, 2011 July 17, 2020
Incorporation
4. Type of company Public limited company Private limited company Public limited company
5. Registered office | 39 Floor, Tower A, DLF IT | Rahgja Platinum, Sag Baug |3 Floor, Tower A, DLF IT
address and Park, 08 Block AF Magjor | Road, Off, Andheri Kurla | Park, 08 Block AF Major Ar-
e-mail address Arterial Road, New Town | Road, Andheri East, Mumbai — | terial Road, New Town, Kolk-
(Rajarhat) Kolkata— 700156, | 400059, Maharashtra ata— 700156, West Bengal
West Bengal email: rajiv.mathur@philips. | email: rajiv.mathur@philips.
e-mail:rajiv.mathur@philips. | com com
com

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

@

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, servicesrelating 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 sofiware, 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,
hobbyistic, application specific and general purpose categories, and to design, develop, manufacture, conduct research,
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(b)

(©

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.

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.

1o 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, handicrafis, tobacco
products, ready-made garments and all kinds of fabrics, textiles, gems and jewellery, minerals and ores and other
miscellaneous products.

**(cce) 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.

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.
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(b)

(©

(d)

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.

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.

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 sharesin PIL. The remaining 3.87% stake
in PIL is held by public shareholders.

The Applicant Company had 5 directors as on October 6, 2020. The details of such directors are set forth below:

S. | Name of Director Designation Address
No.
1 S.M. Datta Chairman — Non- 104b, Bakhtavar, Lower
Executive Director Colaba Road, Colaba, Mumbai - 400005, Maharashtra
2. Daniel Mazon Managing Director Flat No. 1017 A, Tower 10,
and Vice— Chairman | DLF Magnolias DLF Phase 5, Gurgaon - 122009
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S. | Name of Director Designation Address

No.
3. Rajiv Mathur Whole-timedirector | 1543, Sector-A Pocket B And C Vasant Kunj, New Delhi -
and Company 110070
Secretary

4. Sudeep Agrawal Whole-timedirector | C 122, The Summit, DLF City Phase 5, Sector 54 Gurgaon
and Chief Financial 122011

Officer
5. Geetu Gidwani Director —Non- B-PH-01, Central Park-1, DLF Phase-V, Gurgaon, 122002,
Verma Executive Director 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.

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. Names of the Directors Voted in favor/ against/ Abstain
No.
1. | SM. Datta In favour
2. | Daniel Mazon In favour
3. | Rajiv Mathur In favour
4. | Sudeep Agrawal In favour
5. | Geetu Gidwani Verma In favour

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).

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.
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(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:
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 alot equity shares, credited as fully paid-up, to the
members of the A pplicant Company, holding fully paid-up equity sharesin 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 successorsin title in the following manner:

I 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.

Therewill benodilutionintheshareholding of thesharehol dersof theApplicant
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 manageria personnel | The Scheme will not have any effect on the KMPs or directors of the Applicant
(KMPs) and Directors 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
theApplicant Company. Likeall other shareholders of theA pplicant Company,
the promoters of the Applicant Company will be alotted 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 sharehol ders including promoters.
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S. No

Category of Stakeholder

Effect of the Scheme on Stakeholders

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 A pplicant Company
will be alotted 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.

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 islater, 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.

Creditors

The Proposed Re-structuring is not in any way prejudicia to the interests of
any creditors of the Applicant Company.

Upon coming into effect of this Scheme and with effect from the Appointed
Date, al 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.

Depositors

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

Debenture holders

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

Debenture trustee and
Deposit Trustee

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

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

(i)

(i)

(iii)

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,
tradersdealersin and agentsfor all kinds of domestic and kitchen appliancesincluding 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, parts, accessories, articles and things of a character similar or analogous to the foregoing and to render
all servicesin 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.

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.

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
I ssued, 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 isheld by the Applicant Company and its nominee shareholders.
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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. Name of the Promoter Address
No.
1. | PhilipsIndiaLimited 3 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. Name of Director Designation Address
No.
1. | Subramanian Srini- | Managing Director Flat 1B, Etica Kalathimka, No. 1, Kamargj Salai, Laxmiur-
vasan am, 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.

(v) Thedate 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. | Names of the Director of the Company Voted in favour/ against/ abstain
No.
1. | Subramanian Srinivasan In favour
2. | Rgiv Mathur In favour
3. | Sudeep Agarwal In favour

(vi) AsonAugust 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.

19



(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 EFFECT OF THE SCHEME ON STAKEHOLDERS
STAKEHOLDER

A. | Eachclass of shareholders Preethi has only one class of shareholdersi.e. equity shareholders. Preethi
has 3 equity shareholders 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:

@ 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:

@ 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 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 prejudicia 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
aresult, 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 Appliancesin 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 asawhole, and is expected to be in the best interests of
the shareholders of Preethi asthey shall be getting areturn of amountsthat is
in excess of the requirements of Preethi.
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B. Key managerial personnel | Pursuant to the Proposed Restructuring and upon the effectiveness of the
(“KMP") and Directors Scheme, Preethi shall stand dissolved without winding up and accordingly,
itsBoard shall ceaseto 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 isawholly owned subsidiary of PIL, PIL and the PIL Nominees
arethe 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 facevalue INR 10 (Indian
rupees Ten) each held by them in Preethi. Further, pursuant to the Proposed
Demerger, PIL aong 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 isawholly owned subsidiary of PIL, there are no non-promoter
shareholdersin Preethi.
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 prejudicia 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.

l. Debenturetrustee and Deposit | Not Applicable. Preethi does not have any deposit trustee or debenture
Trustee 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.
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(i)

(iii)

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

(@ 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.

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 wasincorporated in July, 2020. There has been no changein
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.

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.

22



(iv)

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
asfollows:

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 asfully paid-up, to the members
of the Applicant Company, holding fully paid up equity sharesin the A pplicant 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
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 sharesof INR 10
(Indian Rupeesten only) each of Philips Domestic Appliances shall beissued to the members of the Applicant Company.

Details of the Promoters and Directors along with their addresses

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

S. Name of the Promoter Address
No.
1. | PhilipsIndiaLimited 3 Floor, Tower A, DLF IT Park, 08 Block AF Magjor 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. Name of Director Designation Address

No.

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 | 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.
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v)

(vi)

(vii)

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 asfollows:

S. Names of the Directors Voted in favor/ against/ Abstain
No.
1 Rajiv Mathur In favour
2. Sudeep Agrawal In favour
3. Gulbahar Taurani In favour

Ason September 15, 2020, Philips Domestic Appliances had 1 (one) unsecured creditor namely, the A pplicant 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.

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 alot equity shares, credited as fully paid-up, to the
members of the Applicant Company, holding fully paid-up equity sharesin 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 successorsin 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 Appliancesin
the same proportion as their shareholding in the Applicant Company.
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S. No

Category of Stakeholder

Effect of the Scheme on Stakeholders

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.
Asaresult, 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 sharehol ders.

Promoters

SincePhilipsDomesticAppliancesisawholly owned subsidiary of theA pplicant
Company, the Applicant Company along with its 6 nominee shareholders,
are the only shareholders and promoters of Philips Domestic Appliances. As
specified in SI. 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 aso become the promoter shareholders of
Philips Domestic Appliances post the scheme coming into effect and shall hold
the same proportion of shares asthey hold in the Applicant Company.

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.

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.
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Effect of the Scheme on Stakeholders

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 intheir service and on the basis of continuity of service, and thetermsand
conditions of their employment with the Resulting Company shall not be less
favourabl e than those applicable to them with reference to their employment in
Preethi as on the Effective Date.

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 prejudicia 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.

Not Applicable. Philips Domestic Appliances does not have any depositors.

Not Applicable. Philips Domestic Appliances does not have any debenture
holders.

and

S. No Category of Stakeholder

E. Employees

F Creditors

G. Depositors

H. Debenture Holders

l. Deposit  Trustee
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

VI.

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.

Other details regarding the Scheme required as per Rule 6(3) of the Merger Rules

(@) 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: meansthelast of the dates on which al the conditions and mattersreferred 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.
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(i)

(iii)

Proposed Demerger of the Applicant Company: Upon the Scheme becoming effective and in consideration of the
Proposed Demerger, PhilipsDomestic Appliancesshall, issueand allot to al shareholders of the A pplicant Company
holding fully paid-up equity sharesin 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, ason
the Record Date (as defined under the Scheme), or to their respective heirs, executors, administrators, other legal
representative or other successorsin title, 1 fully paid up equity share of INR 10 (Indian Rupees ten only) each of
Philips Domestic Appliancesfor every 1 fully paid-up equity share of INR 10 (Indian Rupeesten only) held in PIL
i.e. the Share Entitlement Ratio.

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 Appliancesin lieu of such shares of Preethi.

(c) Summary of the Valuation Reports

(i)

(i)

(iii)

Price Waterhouse & Co LLP (“PWC") (having Firm Registration No 016844N) was appointed to provide areport
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 isfair in relation to the Proposed Demerger.

Ms. Bhavna Garg (having ICAl 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 hasin relation to the Share Entitlement Ratio, stated
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.

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).
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(d)

()

(f)

Details of capital restructuring

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

0]

(if)

(iii)

(iv)

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;

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

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

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.

Detail of debt restructuring

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

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 rational e and objectives of the proposed arrangement under the Scheme are as follows:

U]

(i)

(iii)

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;

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
Philips Domestic Appliances by way of (A) the Proposed Demerger; and (B) the Proposed Amalgamation. This
segregation of the Domestic Appliances Businessis being undertaken in line with the global separation plan of the

Philips group to improve efficiencies of the individual business divisions;

The restructuring will help the Applicant Company to consolidate its Domestic Appliances Businessin Indiainto

one entity (being Philips Domestic Appliances), leading to increased focus, alignment and operational efficiency.
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(9)

(h)

(iv)

v)

(vi)

(vii)

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 investmentsin the future
of the Domestic Appliances Business;

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;

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;

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

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.

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

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 secured creditors 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.
B.

This Notice, Explanatory Statement and all documents annexed hereto;

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,
Copy of the Scheme;

Copiesof the Memorandum of Association and Articles of Association of theApplicant Company, PhilipsDomestic
Appliances and Preethi;

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;

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;

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;

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

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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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.

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:

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 (wWhether 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;

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 letter s 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,

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;
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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;

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,

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 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”);

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;

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;

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.;

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;

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,
the Preethi Transferred Employees; and

all Proceedings (as hereinafter defined) initiated by or against the Amalgamating Company or claims, proceedings and

investigations to which the Amalgamating Company is party.
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“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;

“ 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:
the entire shareholding of Preethi held by the Demerged Company (together with its nominees);

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 easementsin relation thereto and all rights, covenants, continuing rights, title and interest

in connection with the said immovable properties;

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;

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
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,

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,

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;
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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;,

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”),

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.;

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, 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 I ntellectual Property”);

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,
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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.,

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,
the Demerged Liabilities,
the PIL Transferred Employees, and

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,

“ Domestic Appliances Business” means the business of (4) 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 (4) 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;

“ 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;

“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
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,

“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;

“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(194AA) 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:

“I fully paid up equity share of INR 10 (Indian Rupees ten only) each of Philips Domestic Appliances shall be issued and

11.2

11.3

11.4

11.5

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”.

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.

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.

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 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.

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
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Company andy/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.

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 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.
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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

30.2

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.

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 Tventy
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
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35.2

35.3

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.”

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

(@)  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;

(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.’

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,

(& 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

(¢) 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.

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 secured creditors 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.
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7. Documents required to be circulated for the Tribunal Convened Meeting under Section 232(2) of the Act

Asrequired 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;

(i) 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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PHILIPS

REFCRT AUDPTED BY THE BOARD OF DIRECTORS OF PHILLPS IMD1A
LIMITES CMPaNY™y AT 11% MEETIMG NELDR ON FRIIAY,
NEPTEMBEW 11, 2020, V1A YIDEO TONFERENCE, DEEMEDN 14 BE HHT.I
AT ETIR FLOMMWR, #B, DLF CYRER CITY, GLRGAGN 1IN ACCOROAKCE
WITI THE KEQUIREMLENTS NF SECTIOMN Z3IH{IMC1 OF TIIE
COMPANIES AT, 200

1.1

1.2,

Philips India Limited .
iH MO LA I TR WAL I0SESR 5
HIF Bvaoe, CLF 9 8. D © ghee Tl 0UF Plaies- 3, 0300018000 aaudr

Aachground

The i oposed comgeane schame of arrangermen ayongs e Company, Poecthi
Ftclien appdiances Prvare Limited & Preethi™, FPlillips Domesne Applionces
Indin Lemiled ["Flilips ometic Applistces™ avd  Fieic  eespesijve
shecehalders pavalvisg £0p neeorgamzation af the waoed s pyod-up share
copirnl med sEcuviijes prooium ersirve neaowe af Cresthn by oy of redigiion
in rhe face walug aFihe Fullp paid ap 2qug s sbares and red iclan ef e securities
previtina reserce depoand of Flembi; and renom of he amciiney so redoced 1a
rhe sharehalders of Freshy oo a proparlionate basis Farther the remaining
anw=inte in the secirifies premin meserve fecount shall be partly adpstel
mgmined the bolunce in che paofil and doge auccunt af Procthd 10 emfer elie wriee
T the wet accumulaicd lazses nf Procthil. Subsogquently, the auhorized, iszoad,
subscribed apd peid ap share capial of Presife owill e re-organized
(colleigivaly, the “Propuaed Redrmnizatian), (i) ransfer of the drsnctic
nppliznces muminess urnicitaking of e Company wclding ies mverimen bk
Pre=i, vn 2 gring voncem bz, by way oF demeryer o Thilips 1 exislic
Appliarecas; paludion af shaee capiond held by the Corpsany in Phil e Drarmesoe
Apphiagees and esusnee of equiy shares by Plalips Damese Appliance: b Lhe
chmreholdars of the Company [ Proqecsed Demserger™), (iid reductim of 1he
iowtial slare capin of Philups Berestic Apphmoses held by Qe Campay, and
div} amolgarwtnm af Freeghy inta Phhipe Demeslic spplinnces,; dagaol udion of
Freeshy without @ ngding wp; ond e concel oo of equeicy £hanes of Preehi that
wyuld be beld by Philipe Damesicc Appliances cendmquent o the Praposed
Crerne per [ Froposed Amsfpamation™ ollcclively with the Fropeaed
Vemerwer prpd Praposed Beorgonizemen referedl 1o as ihe “Proposed
Restructorimg™, amd all acther matters aovdequential or oflwerwise saegeally
conneceed thorowith " Seheme™), wae approved by ths board oF dircctors of e
Compauy 1 Bamrd™] viade o rewlnjoen passed ny i1s meelog dated | Seplember
20z0.

Ar per Sepfivn 2320210) ol the Compaies Mo, 3012 At 1z Board o
requargd 13 adept @ repon explainng Lhe stfas of 1he S¢htne on esch vlass of
vhareholdeig,  key mapagcrisl  pesitunc], prowotrs ond  won-prene
sharzlalders of rlu Cempany layime oac i gaanicu lac the shars exchallge rate.
ypecifng duy special valuatien defficulives end such repart 15 erpured Ia be
carcatlgled Lo the gyodiors oowd sliamehelderss ol the Sompony aleng, wib 1he
isice eonvening their rospective ewliog(s) T repor CReport™) fes
acegedingly ey propared w pucsuance af e fimatiooed reguircmer
under the Aar,

Tl rU1 10 ARARGOD Fos ey L ARDSEES www philips com E (g ¢ ¥
] 1

P la Do wad T e
i Fligems, T o 111 F T 300k, 08 Eldak &8, kialoe Aarcrisd, Fresad
Hum lawm s arhal), Belkala THIISE Wil Bwegn  Inche

Annexure 2
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1.3

{1y

tub

{Lii}

24

2.3

Aodrefl of the Schepe and the fadllceeny dovoenenis wers cocudaed g de
Haad and wegre duly adamed:

f2parts neeconmeandung thiz share cotitfersen ranc in reapect of the Proposed
Dlermerger.

(e}  Eepod daued Sepdeinber 2, 2320 iguwed by Price Waterhouse & Co 11E
chaving Firm Fegisaraaan o 01 68430 and

b1 Report doaed Augus 28, 2020 issued by Ma Bhavua Garg Cheing 1041
Mapibership Mo 24347, [RbL Bangisiralonm M.
IBBLEY D20 4N 677 and WA BRVO Mambaiship Mo, M AL
R R A 29

Foporl datod Aupuit 28, 2020 isaued by Ms Bhavne Carg {having (CAJ
ferpbimbin Mo, 524337, IRE] Begislaation Mo, JRBLRY A5 000677 a1
HoMAL BV Mambership Mo, DM AL RVOSERFA000M ) on piscssment of
the Proposed Keorpaadzaiooo unidel e Scheme.

Iraf cerficatc fom 3K Balbbei & Coo LLP 3I003E /EIMNWE, the
slalurary aoditors of the Conyany, cenilving that e secousling EreAlment e
the dratt Scheame is i accerdancs wilb the pocount s standazds and app lieabbe
lam

HRanopake for the Bchevme

Precthi has anore capital than {1 can peafitably eoploy sl the copdal s in
surplus 10 its Tegd icementy. This lias giveo 1ise oo the meod 10 (e he sccess
cagilal armd readjust the nelowen bebweon capita] and ausets aml 10 accuralely
ared faurly refioet che assets amd linkolitees of Preethi in s buosks o accounls.
Theteloee, (e Praposed Re-organi 2aiwn e boing widertaken te pive a e aud
FRer wiew of the beaks of scoowds of Prestbe and éo meflec) (s ssacts and
duabilities a1 thezik real @alue and neaxinee ids husiness valoe;

Preseatly. the Demestic Applances Busingsa fur Sefred 1a fhe Seemae] of 1
Comymny 65 laused (o Lee Coanpniy and Proethf. Pursaa g o the Scheme, (he
THarestic Applinfces Fusiness o the Compaoy will be acparalgd and
i fered dimte Flelips Domesso: Appliences by way ot {80 the Proprosed
Deenenger, and (H) the Propoard Afsefuamacsn. Thes sepegation of he
[ramestic Applances Busingsy is g undortakety in e b the glabal
sepacquan plan of rle Philips wmoup o improve efficeencics of the sodiv dual
business Aipsians;

The resiucturing will help she Coopany o crioolidase Qe Domesii
Arpdiniers Buginess o Incha ingo one smlity (being Philips  Domegtic
Apnlidnces), feathng foineressed Fages, aligiunenr and opeastionat offieieney.
It il enable the nasnagenment fo positia 15 m?qaplu:e Eruwrib

.-
3

11-"'

Phi)ps india Limited

Tel 411 AGOECAL Fae | ~0 " AFDEEAR wrvew akalip criu

Hrphla=0 IMep.

ik beia WD P E I WP TSR hﬂ
Bt Fliasse, DLF - B CnF Cybers C By, IIUF Phare- |, Gawighaun = V2002 Hgi e

]

Jnd Fleen, Irmevas &, OLF 1% Baek, OF gk &7 Bapa aripral Reasd
Hirye Torears (s, Kapkl - FUIGECHS MAes) Bergal. iate

o T
B,

-
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P

25

2.5

it

Philips India Limited i}

I R TR TR =Y RIS IS Bl s ] :
BWh F o, LILF 3-3, D0 ke iy, 7 Hhase -3 Cuwapras bl
Tal % 1M AGDSSS Fax 31 lid ARDOAED www philips com

: e
weginuanes 2o k .
g Flgen, “peser & [T 1L Back, 08 Blosk AR, Mapm Aipils feod

prporiunidss, achicte vast gyrergies, be clostr b ualomers, silapl noars
queekly 10 cvelving customor needs and enable decizive invesimenis i the
fulture of rlwe Doengatus Appluanoes Business,

‘The Prapased Diaerper will engtde he Ceenpany 0 focud onoand cnhangs il
E=rnairang Busaess tas sefued ja the Sefeme] by stirealinong i1z uperaons;

As nxlependont eompanies wath dodicated . fcused awd lsan ranagemeane
siruciuzes, bath, e Cranpany 2 will as Fhivps Doonestic Appliances will e
able to miake npplupnate asvestiEals 1o Soosl gRewth and Jrive profilabiliny,
ullimalely generaung sigmiicamly more valee fon ther quslomers. coplajos
and shacebo]ders;

Boh the Company and Plubps FBoaestic Applane: will b oble 1o atleacr
[ Terant acts of iveators enabling thom ta selec? Envesimeants Uil best o theis
stratemics and risk profiles. Thiz wil alao creace ae apahwn souciore foe
mesmedizalion it fuiure o the Fomestic. Spplizned: Busines 5o sepazated and
vonsgludated; sl

Bricehi ond Philips Doorestic Applamees 3 wholly owned sbaidiones of the
Cumpany The Sompany 5 a subashary of Koninkiipks Flups W which
hiobds 80, 1 3% of h tatal msued and pait up slare capital nrthe Conlpany wiih
the restiaaning 3 H7% af i 1odn] szsued aid paid up shane capilal e held by
minardy shacholders. The oounomg: uderesats of th sharsliolders ol the
Cogtpany Wl remain unclsnged The sharckolders of the Company will
softinue 13 remnain shareholders of the Company and sl olse became
shusehoddiers of Bidips Dooestie Applianges in the same peoparmicn as heir
shurehcliling in the Cornpany. T Schens is 1heiclee, eapected o be i the
besl joterests of the rhaneholde s, employees and the creditors of eacloof the
Company, Preethi and Philips Dumes o Applisoces.

Eftect af the Schenie on varioos sinkeholders

B | CATEGURY OF | EFFECTOF THESCHEMEON |
M. STAEKERGLDER RTAKEHDL.NERE

1 | Each wlians al’y The Company haz wnly oe olasy of
alrekaidors sharelinffors 2, &30ty dharcholdess
| . -

\ 1 U The S¢luane woopming effeciive

and e annsideranon of 1he Proposed

\ (IR Plutins Dromuglic
\ Applimices shall., witlow any further
applicalan, Jcq urdeed, wsue sad allal

wcriry sharss, credicsd as folly paid-up,
s o rganbers ol the Company,
holdug Tulie snid-up equsty sharss m

1 Camipany arsl whioes nuzreh appear
1 ahe petSErAs nenimers ol the

]

ot Trrsrn fAmjerhial) wajvars - FOOIGS, Poesr Cqryml, Indi 3
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T

Philips India Limited

CIF M SISO B EPLL COGEE )

Brh Flimm, [PLF G- B OLF 2wk Clge, D11 Prosas 3, Cosogarm - L1

Tor 291 124 ARDBR3D Max i i2d £A0hRHE mywy padips S en
F'l

Flegreioncd O+

|

.i_"'&.'npau_'.- adi mr tle ecands of the
depioslaeyiiesk 3a members ol Jhe
Cioparyy, a5 on the Reeond Do for
A et et e Sy, or By Uesie
respHoEve heirs, om0 AT,
acimisiragns, 1410 Bugal
CUPTEREM AT e 0 OlleT swaicssers L
Lk il [Rilbowae srugg 1mmn e,

1 by pacd-ng oyaity atare of MR G
Llidian Bupers emanl e cach of Phileps
Cranestic Aoplizrecs ghall e ssoed
amd alloined for gvsay | Riliy paid-pe
coyuily share of [WE 10 {lmban Repess
tan oyl w) Jemled fep e Canpany 4 S liure
Fotillement  Halic™] such that in
npgregare 555,17,20:7 [Fees Crome
Sowency Mwve Lakh Scvenlesn
Thawtanxl Tan Elowdred and Fogw

R 12 {fndian Bupees oon anlyp cuch
of Philups Plapushe Applavnees shall be
isiued Ly s anermhiers ol the Coarpany
puTsuans 30 the Propescd Detnrger

There wall b mn didation v the
shardiolding ol L shagcholders o 40
Corpany purswanl e Scaeo,

17 may b ectedd thyl the Coippany e
filed an applizanien fur redegtion af e
share vapdal held e 132 palede
shnrzhasdders of the Couppany @ Apcil
13, 2004 whick. is peisling wefire the
| Matenal  Cuompany 1aw Irnbunal
Lol T3, Kolkata. The Board o i
meering  eld e lone 25, 202D
apppecd the  withdrewadd o1 the
adupmmerdioned  relugton apa heation
and anappicstion for wiadrawal vl the
e was Bilel wefiore flwe ML,
Eonlkary om July 2T, F20
i Withdrawel Applicsd log ™) wazgh is
pendug, appuoszl of  che WOLT,
ol Ve effegieoeness of che
Loheme i4 conmlilioza] apon (e adur
aprovil amkd  sanclion of  ht
Wiandrawal Applizntie. 1he

Twn) fully paid up eguity shares of

weit hgaweeal v ShE Radws pan
"""—'-u-"i'ﬁ— AL G L
TN
__.-:'5.‘:11 i "1{:__
T ,

Hir] Flmae, “crwwn B, GLFIT Mock o) Bizok &5, baper flgril Iewnd
Bimw Fapn (Ralantaty, Sofbdel  PEICICSG, sl o, I 3

114



PHILIPS

| Applizacica, will N utmpect the Share
Golitlermiint Barin ardd woill not have 3.4
adverse efftnl pn Ihe cosmamic gl
iy interests Al the sbarsholden of
the Congpany.

Fuizuant 1a the Fiupased Resnuciunng
Lisdir ahe Scheme, the azpiocsic and
valuog dnleleats af the sharclesdders of
the Coimpany will Temain uochamged.
‘The shaeehilders of the Cumpany will
vantinue o romain shareledders of the
Compawy  and  will  alaa hecooes
sharcholders of  Philips  Dsmnestic
Apphances in The same proportcon as
thear shareholditg i the Coppany.

The entirg  charebelding ol the
Company fwogcther witl ua awominess]
in Philips Lhancstic appliances, os was
izmuer]  and  poid-gy,  shall  s1and
cancelled  withrwr  see Furcher s,
inslmuneot o deed oy aveordanes %tk
The provisions o e Seheme

The Prapused Reghiciunng is ¢xpeeted
g have  seweral beoefics for  Lhe
Company, as indicaled in the radccaale
o tlee Echert sfated above, amd is
ckpecled bo be o Lhe hes sty of the
sharehulders of e Compngy.

2. | Key mnfagceresl
reaonnel CEMPM

The Sehome will ol iave any & F20t un
the EMPs of 1he Company aad
chanes o the KALPs af the Congrny is
cavisaged sl suanl 19 the Schicame.

3. | Prarmidees

1

The effect of the Scheme on the
Momvedsrs of the Company will be
siitular 10 the il of dhe Sohicme on
all weber {non-promalery shacchalders
af the Company. Tike all olhey
shurebnldess o the Corgpany. 1he
prumamect of the Cosipany will be
alldeed  cquily  shares im0 Plilips
Depigsn: Apphonces e acodase
with et Share Entolerm=ni Ratw snd
hear sharebinldaig, 1o the Cappaoy will
L MEmaio unalfeensd. 1Meass refa 1o pair

Frillaps ined 1 LInkilgd
CIN B, DI LW SR SIS E

Py, 2ened Collzg.

Aicd o, Tagore &, TR T Ak, QL) Bl BF, Slaper LiLoy e (e

WA Flmat, Do Y- BF Syl Tikp OUF Fidss -3, G dogisean - (220997 12100
Tea - -9 129 ARCEDC Far: o1 12d dEDE50 vy 70 118 <ol a P
4 P i

Miawve Town (Al nal), Kalbabs - IS0, e Meenipes, Inda
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1.1

41

Philips India Limited }

I TR I e L R =T T T e = =1 . .
E=h Flosn, DLE DB, T F Cpben © 0y, DL Phasae 3, Tenugrarm - " FaLidd dediag
Tal- 491 104 dEFIS0NNT Fax o003 ASE0E www phErhps com

Segsiinwd |k K
Zrd Flzwe, “paanr &, G1 T Pak OF Bkerk AC, BajLr Aileial Roard I
Iyive Tioeen (AARCE A1), kaca — PO Waest Baugql Irda

| R T alsee for dma1I;;ﬂie—H':ljng effocl of
the  Scheme un  the  shargloCders

nauhieg promulers,

Mn-piomater e effect of e Seaeme oo the fo-
sliarchulders procduter shasoeldars ol the Caepacy
will B simnlar dn e e(Fecr oF e
Sclicrme anall prorutee sharglusiders |
Ihe {nmpane. Al sbasehaides of the
Ceonpaity, srcludig 1he o prsminior
sharshadders 01 (B Coripany el be
Alviad  equity  shatws o Pluhps
Thnweslic  Agpliznog:s o pscnlancs
willl the Shace Enolhmeor Bate aiml
tciz shinglioding o the Company wll
=ermand waffecrer), Pleass mefer e poior

| D1 akece lor delanls segarding afoe of
1 (e Seherw en the  sksochwlders
I ine"pding wowa-promioler soaeefaliters.

SRS I

Share Enfitlement Bepnrts

—

S —— —_—

Ao regunds the Share Fnauemend Hatio, nd slated sbove geon e Scheme
hecomyly;, effecive and in consjideratinn, of the Proposed Domesoer, Philips
Damestx Applwnces slrall, pothool any fucther apphicalion, acl nr deod, 1550
andd allot eguay sharey, cesdizd as fully paid-up, o1l members af 1l
Company. dwkling fully paid-op equity shares o the Compnhye and whwse
Virmes oppear in fheaegister of membn s of the Compans and o rke recerds ol
e d=pranory(ie:) as members of he Company, a5 o0 the Becocd [ne, or in
their respechive bers, Sacoaters, adminisiialers, nrher Jegnl ropreseniative o
Mther auecessol 2 in Hils i the Following fmanoee

[L Gafly puedun eyuity shaae of THE LD {Tndiaa Rupees ten audy]) ench
of Fhilps Domesic Apghances shall be isswed and allolled Bor eveary |
fully pid-up oquity share of MR W {indiao Rupecs 120 oalyd held m
the Company such fhel wn apgrseate 575,177,242 (FF1ve Crore Seventy
Fiwe Lakh Seventeen Thonsand Twe Hundrad and Fony Twa) fully-
paid ap &gy shatge ol THR 10 {Indian Bupess won anfy | esch of Fbilips
Lrrrmesnie Applinrwes shall be iszped 10 the rembera of the Cornpany
pusEEnl b the Fropased Lemerger.|

Prige Waterhouze & Co LLF [FWOC) (having Fin fepist taisn SHo 153440 p
wis appainted to peovode a reporl on the afeependumed Share Entudement
Botiw as proposed by the management of 1the Coampany [or the purpuses of the
aqity shaves of Phelips Domeytic Apphances 30 e ispued tn the shereholders
of e Cogrpany iy sonsideigton of b Propoacd Demecger. 1o sepen dated
Sepernber 3, 2020 FWE lax in relaten b U Share Entitdensert Bano, staced
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4.3

4.4

thal uensidering that all the cutrent shareholde s of the Compary will, pursuanl
tor e Propesed Demerger, be the ultimate sconomic and keneficial owners of
Fhilips [hoeestic Appliances and that opon allowaent of equity shares by
Philips Domestic Appliances in the Share Enfiflernant Batio, the economis arxd
bencficial imerest of the shareholders inothe equily of Philips Domestic
Appliances will ke the same a5 it is in 1he equity of the Company; 1he Share
Entitlement Raiia is fair o relation w the Froposed Dennarger

M=, Bhavaa Garg (having ICAL Membership Mo, $24347, 1BH] Repistration
Mo, IBBYRVOSZELX 06T and ICBMAL BV Membership No. [CMAL
EVIVSLFAOMZY) was also appeinted 10 povide a repom on the
alorementionsd Share Entitlement Katig as proposed by (e management olthe
Cornpany for the purpuses of the equity shares of Philps Domestic Apphances
tp be issued to the sharcholders of the Company it comsideration of the
Proposcd Demerger. In her cepor dated Avgust 28, H120, she has in relation o
the Shar= Entillement Katig, stated thet the same 15 fair and ressonshle
considering that =l the shareholders of the Conpany will pursuact w the
Proposed Thanecper, be the adtimate beneficial ewners of Phibps Dorestic
Appliances in the same eatio as thal uf 1heir shareholding in the Company, as
on e record detc to be fixed by the boands of ditectors of the Cotpany and
Phulips Romeshic Appliancas,

Heither Prive Waterhowse & Co LTP nor M=, Bhavna Garg has expreszed any
special valuation or other difliculies while providing i13/ber repor an the Share
Entitlement Katia,

Adoption of the Report by the Directors

The Board has adepted this Report after noting sod congidedng the informatian
get farth 10 this Repon. The Board or any fully suthorized cemmittes by the
Roard iz entitled to make relevan nwdifications e this Report, if regueed, and
such modihcatives or amendments ghall be desnsed to form pant of this Reporn.

For atd vo bebalf of ithe Doard aof Direciors

LY

| Il:"kdlihur

Difector and Company Secrciney
{DIN:
{Membership No. F 2045)

0E931L748)
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Annexure 3

oo
Preethi Hitchen Applionces Pvi. Lid. preethl

Lorporyhy Bl y
Fuurs Tigh Frrke, Q-4 dth Ficgy Bilock - B, g 3349, Rp e Gandhi Elal, {0 R). Sholngandlud, Cheamal - GO0 8 IR IMOlA,
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AEPORAT ADOPTED BY THE BOARD OF DIRECTORE OF PREETHI HKITCHEN
APPLIANCES PRIVATE LIMITED {“COMPANY™) AT (TS MEETING HELD DN TUESDAY,
I5™ DAY OF SEPTEMBER, 20 AT 4.00 P.M THROUGH YIDED COMNFERENLCING,
DEEMED T BE HELD AT &™ FLDOR, 9B, DLF CYBER CITY, GURGADM IM
ACCORDANCE WITH THE REQUIREMENTS OF SECTION 71{2}CT) OF THE
COMPAMIES ACT, 2013

I. Backgrownd:

1.1. The praposed campasite scheme of arrangamene amongse cha Corapany. Plilips India Limited ¢'FIL),
Fhilips Dromesog Bppliances lnda Lamiced ["Philipa Dotnestle Apploncex"] and cheir rgspective
tharehalders, invelving. [ re-srgaruzation af the issued and paid-up sharg capical and securloes
premum reserve acesunt al the Campany by way of reducdon in the face valea of the [ully paid up
edquity shares and reduction af the sgcuritles premivm reserve account of the Campany; and return of
thee amounis $o reduced o tha sharaholders of the Corvpany cn a prepoctlanat= basis. Further, the
FEMAiNing amounes in che seourimes premion reserve aceount shall be party adjusted against e
balance In che proflc and losa aeesune all the Carrypaney inter affo werite off che nec accumu lated |@stes of
the Companylesl lectively, the 'Prapated Reorganization™) i) cransfer of the domescle appdlances
business undertaking of PIL including itf invasbmenr in the Company, a6 & golred coacenn, by way al
demerger, 3 Philips Demegsic Appliances: reducoon of share capical held by PIL in Philips Domastic
Appliancas and sswance of equity shares by Philips Demetic Appliances to the sharaholders of PIL
["Propesed Demerger™); and (i} aralgamation af te Company into Philips Comesos Applranesa;
dissalutlen af the Company without winding up: the ancellapon of squrgy shares of the Catmpany that
wrnld be held by Philips Domestic Apploncas consequent wo the Propoted Chemerger; and subsequent
re-crganization of che aurhorloed share caplal of Phiflipa Domestic Appliances (“Proposed
Amalgamackon”, collectively with the Proposed Demergerand Proposed Recrgamzation raferred co
a1 the "Froposed Rescrueburing”), and all other mateers consequencal or otherwise Integrally
connected therewith {"Scheme™), was approved by tha board of direcrors af tve Comgony (' Baoaed ™}
vie 3 resglupion passed inics meetlng deted |5 Seprapber, 2020

1.7 Asper action TIHINe) of che Companies Act, 200 3 ["Act"), the Board |5 raquerad oo adepe 3 reparr
explaining the effecy of the Scheme an each class of sharehalders, key managerial pe rsonnel, promoters
and nom-promoter shareholders of the Company Laying oL sn pareleular e share =xchange matia,
specifying any special valuanen dificaloses and such repsrt 18 Fequired ta be ciroulated o the crediors
and sharahebdears of the Company aleng with the notice canvening their respecrive mesting{s), This
repoat {"Report”) hat secordingly been prepared in pursuancg of the afere-mencicned requirerment
under the Act

13. A draft of che 3chame and ohe following docotments were Sirculated to the Board and wara duly
adapred:

(it Reports recommending the share gntitlernant raoo o regpeet of the Proposed Dremerger:

Registered Qffice; 2
Cra. Raheja Matinum, Fag Bawg Eoad, QS anghgrn, Kurla fgad, Andhen Eag, Mumb.h.,
E-mal nfo@pesthln o Webdite  wyeyprestbn * i M, Uaﬁﬂ'ﬂrﬂfﬂ-&#"lpmguﬁg?
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(2% Reporr dated 3™ Septstnber, 2020 issued by Prce Watorhouse & Co LUP {Raving Mermbership
Mumber; FROIFE ard Flrrm Peglsteatlon Ma 0 6E4H4M); and

(k]  Repart dated 75 August, 2020 [ssued by Ms. Bhavna Garg {having &1 Membership Mo, 524347,
BBl Registration Mo, [BEFRYDSZIFMI0ETT and [CHAI BVE Membership MNa, CMAI
R SR IF A0 2%

Repart dared 23" Angost, 2000 issued by Mz Bhavna Garg (having 1CA] Metrbenship Mo, 524347, IBR|
Regizstralicn Mo. IBEYRYAL201 1067 and ICHAD AYD Membarship Mo, l2MA) RYCHERFA0000%)
on assessment of the Proposed Recrganizamon undes the Seherme.

Crraft cerulicare frewm SR, Batlibai & Ce. LLF, (having Firm Regiscracion Mo, 201 003EEIO0005), the
atatutery auditars of the Compame, cerpfying that che accounting treatiment in the draft Scheme is in
accardance with the acgounring standards and apploabbe [aw.

Rationale for tha Scheme

Tha Cempany has mece capital than it can profitably gmploy and dwe caploal #s i surplus ea its
requiraments. This has given risc 1o the need to return dhe excess capital and readjust the reltion
between capital and assets and o accurarely amd falrty reflect the addars and liabilities of the Company
in ity beoks of accauns, Therelore, the Prapeded Reorganization is being wndgriaken oo glve & rus
and falr vlew of the boohs of accauntt: al the Company and ko reflect 115 astes and liabilicle: at thear
real walue ared taximiEe it business value;

Presendy, the Dromestic Appliances Bullness (02 defined in the Scherme} of PIL is housed [n PIL and the
Company. Pursuant 1o tw deheme, the Domestic Appliarces Busingss of FIL will be sepimred and
manslerred inea Phillps Domestic Applianges by way of (A) the Proposed Demerger; and {B) the
Prapoied Amialgamation. This segregation of the Toemese: Applanees Buslneiss is being undertaken in
line with the glabal separarion plan of tha Philps group o itpraye efidencies of the rndradual businass
divigigns;

The resecueturiig will help the Philips groop re consolidats ms Dermestie Appliances Busingzs in India
into one entity (being Philips Damastic Appliances). leading to increased foous, alignment and
operational efioency 11 will erable the management to pasition itself hemer o captura growth
oppereunicles, achieve cosc synergies, be dloser to customers, adapt mare quickly 1o evolwing customer
naeds and enable decltive investments in b fnwerg of dve Domestle Appliances Bamitmss;

The Proposed Demerger will @nable PIL oo focus on and enbance its Remaining Busingss (as dafined in
the Loheme) By soreamlinaeg I eparatians,

A5 independent earmpanies with dedicabed, focused and lean mamgernent struchre:, both Philips
Carmestic Applances as well a5 PIL wall e able 1o make approprate investaRenes to baost groweh and

"-J
F/_\\\]
Registerad OHffige-

Lta. Raheja Platcnem, $ag Bawy Eoad, G Angdupr Kurla Ao, A er Easd, r&qﬁ; “;fgmra Ak
Emal info@oreethiin % Website  prw oreeibiin o cmﬂq‘“ﬁm-ﬂhmuptczun:,
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dreve proficabeliy, ultimarely generating significantly more valug for their customers, emplayees and
shareholders:

Each af Philips Dpmestic Sppliances and PIL will be able o ameaer differene sets of investors enskling
them 1@ selact invasomencs thar best suir their sceategies and risk profiles Thrs wall also creats an
oprimum soructure for dve Philips group to ronetize its Domeste Spplignces Business in che future;
and

Philips Domestic &ppliznces and the Company are whedly owned subsidiaries of FIL. PIL i5 a subsidlary
al Komnklijka Philips MY, which holds 96,1 3% of the ol issued and paid up share capial In PIL wath
tha remalning 1.87% of the cooal lssued and paid up share capital being held by minonty shareholders.
The ecanamle interedts af the sharshalders of PIL will remain unchanged. The shareholdars of PIL wall
coutinag to remain shareholders of Pl and wll afse become sharehaiders of Philips Domesoc
Appliances in the same proparoan as ther sharehslding in FIL The Scheme is therefors, axpeced o
be in the bast Interases of the shareholders, employees and the credicors of gach of cha Comgany,
Philips Domestc Appllances and PIL

Efiect of the Schame on varlows stakeholders

5. CATEGORY OF EFFECT OF THE SCHEME OH STAKEHOL DERE
[ =0 ESTAKEHOLDER

. | Each class of | The Campany has only gang class of shareholders

shareiclders i eguiny shareholders, The Company haa 1

(Tne) aquity shareholdar, namely, PIL and 2
{Twal, nominess of PIL {"PIL Hominees''),

A= 2 part of the Proposed Reorganizadon, upon
ceming nie effac of ctha Scheme:

(8) the issued, :ubscribed and paid-pp equegy
share capital of the Company shall ba
reduced from MR 95 18,79.400 (Indian
rupces Minag: Free Crores Eighoeay Lakl
Savency Mine Thowsad and Fowr Hundred)
deyaded Ines 951,87, %40 [Mire Crorgs. Fifty
One Lakh Elghty Seven Thousard MHine
Hundred and Forgy] fully pald up equity
shares of face value (WK 18 [Indian rupees
Tenp each o R 47,59 53% 700 (Indian
tupees Forty Seven Crore Fifgr Mine Lakh
Thirty Ming Trowsand Seven Hundred)
divided intp 9,5 87540 (Mine Crares Pty
One Lakh Eighoyy 5Seven Thousand Mine
Hundrad and Forty) fully paid np equic

Aegistered Offica
Clir. Rahejd Fatinum, Sag Baug Road, OF Ardhen, Kpris B, Andhar Egn, Mumbad: samaiachua - 40 of
E-mand: infeRpreethiin o Wirbiale - wwwe peegihdin E CIN Ma, UG A SA0T TPTE 31 AR T
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shares of face value IMR 5 [Indian rupces
Fiwe] each, withaut arme further  jec
instrement or deed;

(bt rhe $eCurices premium Fesoree accavrnt of
the Company shall 52 redsaced from an
amaunt af MR 5479 60,669 [Indian
rupees Zixw Hupdred Margy Seven Crene
Minety One Lakh 5 ary Theozand and i
Huondred Seey PHave] o (MR [LE5.9 1, HLIEY

| {lndian rupees One Hundred Siecy Throe

Crores Minety One Lakhs Three Hundrad

and Siwcy Pdine).

The armounit 6 raduced sha | be otil sed as
Tall o

{a) an amwourt of B 4LF2 {indian nupeos
Forty Two and Seventy Two FPaisel per fally
paid yp cquity share of face valoe IKR 1A
(Indiam rupees Ten} each held by the
sharehalder of the Campany shall ba
relurriesd to the sharchelders of the
Campany by way of cash {subject to che
paymeng' withkalding of apglieabie (axes, if
any} aggregaling o MR 4D AG,00,000
(Indizm ~apees Four Hundred Siv Crere and
Siwty Lakhs); und

[b) Podr return of capical fac stared aaowe]. an
amaount  of IMB | 250000000  [Indian
Rupecs One Hundred Terenty Hve Crores)
of tha gaecuritims FreTium rEserye ookt
aha | b= adjusted against the balarce (m The
profit and lpss acoount of the Company Lo
inter ahg wrte off the Bet accumuolated
losses of Cormpany.

The Propesed Reoiganication is not in any way
prejud €ial to the int=rests of the sharchalders
of Pre=thi.

Pursuant ta the Proposed Demerger. tha
investment held by PIL {znd dhe PIL Nummﬂnﬂ_
in the Company shall be rransfer

Fegistered Qffice: W l\’r}
C /o Hareps Pratinum, Sag Baug Hoad, OFf Andham, gl a Baad, dadlvwra Eaxt. Mumba, ‘*@\m__l;ﬁ!f 4D 05G
E-mad aloipreethlin ¥ WiebiE e ;e pneethiin o TN Mo, s U ZESS AMHSDT PTG 212627
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vested in and be deemed to hawve been
transferred o and vested in Philps Damestic
Appliances, As a resuly, prior to the Proposed
Armalgamaton, Philips Domestle Appliances shall
held 100% el the issued, subseribed and paid-up
capital of the Company, Consequently, pursuant
to the Proposed Amalgamartion, the antire share
capleal held by Philips Domestic Applrances in
the Cermpany shall stand cancelled withoue amy
further application, act or deed in accordance
with the provisions of the Scheme. Further, on
the Scheme becoming effective, the Comparry
shall zeand dizzolved wathowt being wound-up.

The Proposed Restructuring is expecied 1o have
several banelfics for the Company and the Phillps
group as a whole, as indicated in the rationale of
the Scheme stavad above, and is expected o be
in the bese intereses of the sharsholders of the
Company as they shall be geqing a rewrn of
armounts thar is in excess of the reguirements of
the Comparry.

2| Key managerial
personnel {“KMP)

Fursuant te the Proposed Restructuring and
upon the effectiveness of the Scheme, the
Company shall stand dissolved withour winding
up and accordingly, its Board shall cease to exist
and accardingly, the current directors of the
Company will cease to hold their direceorship
positian(s). Further, the KMPs of the Company |
(ie. Mr. Rajre Mathur, Director, Mr. Sudcep

- Agrawal, Direcear, Mr, Srinivasan Subramanian,

Managing Director, and Mrs.  Aruma. A,
Company Secratary) will cease o be KMPs of
the Company, pursuant to dissclution of the
Company under soheme.

I | Promoters

Singe the Company is a whelly cwned subsidiary
of PIL, PIL and the PIL Nominees are the only
shareholders and promocers of the Company,
As specified in point {1} above, an amount of
INR 4272 {Indian rupees Forty Two and
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for avery Tully pasd up equity share af face valus

(kIR 1 {Indian rupess Ten) mach held by them
in the Compary. Furkher. pursuant o the
Froposed Demerger, PIL along with the PIL
Mominees, shall cease s hold any sharet in the
Conpany as the Investment af PIL and dhe PIL
Hartinees in the Campany shall be eransfarmed
| to and wested in and bo deamed ro have been
cransfarred o and wesced In Philpy Domestic
Appliances.  Purtwane ko the  Proposed
Amalgarmation, the entire share capital hald by
Fhilips Domestic Appliances 1n the Company
shall stamd cancellad withautr  any  further
applicaten, act ar dead in accordance with the
provitions of the Schemes, Llpon the Schame
becoming cfigctive, tha Tompany shell scand
dissalvad without baing weund-op.

4. | Mon-promcter Since e Lompany is 2 wholly owned subsidiary |
sharehalders of FIL, there are no Aotepramoter larehalders
im the Cornpany.

Repurt on Asxzessment of Proposed Recrganization

Ms. Bhayma Garg thaving ICAL Membeaship Ble. 574347, |EBI Fegistration Bo IBERVIOSI0 10677
and ICHAL B Memberahip Mo, ICHE] BYOWSEFATHILY) was also apposnied co provide a veport
on the assessment of the Proposed Reorganizaoon of the Company 4 praposed under the Scheme.
In her repert daged 28" Augest, 2020 sha has staced that, subject ta the specific representacicns and
assumpDors 3t specifled thersin the Prapased Reorganization (a) shall make dhe capical of the
Cafmpany comimensurabe to the operating assets and shall improve dthe overall financial mateieas for
the Campany nd its sharehglders i.e, [Ratum on Capial Emplayed (ROCE] and Recurn on Met Worth
(ROMNW: and (B) is reor prequdicik oo the meerest of sharahalders of the Company as they shall be
gernng a racurn of armounts In exeess ol the redquirements of the Company due. INE $2.72 {Indlan
tupees Forty Two and Seventy Two False) lor every fully paid up aguicy share of face value INR | D
(Indfan rupees Tenp gach held by demoin che Company).

M. Bhavina Garg has nor expretied any spacial valuatian ar other diffiqulcles whilsy providing her regaore
o Azzesseeal of ¢the Propoze=d Rearganization

Adoptinn of the Report by the Directors

The Basrd hat adopeed this Report afigr noting and considering the Infermation tet forth in this
Report. The Board or ary flly auchorized commitee by the Boird is entitled ta make relevane

Registered OFfice:
Tl Rahaja Plalrum, Sag Baog Aoad. OF angdbers, Kgils Road. Andben £
E mailipbp@preethiin % e | e preelivian * Ci
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raadificarlons ta this Repare, it reoquired, and =urch medifications or amendmanes shal b= deemed o
Faenm part of thia Report.

For and on bghal of the Board of Diractors

—

Sudeep Agrawal

GAOSEIS

Flace: Gurgsan

Date: 15% Sapramber, 2020

Registarad Qfice!
C/r Raluepa Plabifiom, Sag Baug Road, O dgdhes. Eprla Acad. dndben Eav, Mumba, Mabargshna - 400 055
E-mal info@prerlhlin d  'Website : woee preslhiin & CWEHG I MEE0 1PTC 1 TRy
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Annexure 4

PHILIPS

REFORT ADOPTER BY THE BUOARD OF DIRFCTOHRS OF PATLIFS DOMESTIC
APPLIANCES INDTA LIMITER MOOMEPANY™Y AT ITS MEETING HELD OM RMONDAY
SEFTEMBER 24, 200 AT 81'H FLOGR, 90, DL¥ CYEEK CI'TY, GURUGREAM, HARYANA, IN
ACCORDASNCE WITH THE REQULREMENTS OF SECT NN 234 2HCr OF THE COMPANIES
ACT, 2013

1. Buas kgraynid:

1.0 Vs propused compasite scheme of Jimacpeinoi amongsd de Compny, Frochi Kaichen Applisnces
Brovate Lomed -1 reethi"). Philips Indm Licnfed [PILTY amd cheip (epecirec shacehalders
invalving (1] re-orgenizatsen af the wsued g paod-up share capilal 2nd se2uritics posimum reserce
aceoung of Pt by wey o reducton inoihe face value of the fully paid op equuy shaces and
reductage] Qf (e seuum e s premium reserss aeeount ol Eresibi; aod retum of o nsounts: 3o coducead
1a che shnsshalders of Preethi on 8 proparmionas l=as Furher, e remaining penounts me he
ascurities pretmium e vs accounl shall e panly adiesaed agenst e balunce in the prafic and foss
account of Presthi 1@ e afia wiele off k= nec accgmelatol losses of Preechi feplleively. e
“Fropased Rentganization ™). (1) transfer of 1he demesie applisooes business vodaraking of PIL
including its invesment 1n Privihi, 85 8 going comcem, by way of dcmengsr 1o The Cargpans with
elTecl lrom the opening nf Bosintes houes wa July |, 2021 o skl ollier dete a3 may ke determings]
i serordance with ke Scheme (*Appeinted Dave'); reducoon oF thi: nial share capical hald gy
FIL i e Company and issuaees of oquity shares by the Company o the shorebelders oF PO
("Fropased Desneryec™); ardl (i ik ninalgatnation of Presibi inen the Copigany wih offect from the
Appoinied [hale; dissaiotion of Pregihi witlowl windicg ups ond che caneeligion ol squity shares of
Frezabu chat would te beld by the Company conseguent 12 the Propeasd Demerger (" Proposed
Amalgamation’, colloetively with the Proposed Dernorger smd Proprsed Beorps nzacion edfemred Lo
as the "Proposed Hestrucluring™, and nll arher wwflers consequential or atierves inegrally
coonecced Iherewal akluding mecrwanizacian of il aaihionized shate capilal af cthe Colmgny pos
the Proposed Arsalgacnaion (“Scheme”y, was apyroesnl by dbo boacd oF direcears of e Codypaiy
{"'Doerd™) vl o resalpiom paseed in ics meesing daed Sepisaler 28, 2920,

1.2, A per Bection 2322 He) of the Companies Acl, 083 Caet™), the Boamd iy nequired 10 sdapn 2 1¢gnort
caplaining the effezl nf the Schemic on each class af shargheldery, koy mensgerial pecsonnel
promwlves srd nonprararer skl dlolderz wEtle Campany laxing owl o perticoler the share 2xchangs
rilie specilying any specinl walusmon dillicultias and such repart o8 reguicod o be cooubaled 19 che
vreducte and sharehelders of the Company aloog wilh e naic: comvwamng their especiive
mestis]. Tlos repart ¢ Repert”] hae accorlingly besn preparsd i pursuaoce of cthe afare.
meariomed requrcneent under e Al

1.3 A disdt of the Sebiones sod 1he frellawing dosuustins were cicoulated 1o che Baamd and wees daly
adoqpted

§iv  Repocis recommersd i e ghare entidlement ralio in oS o ol Ihe Praposed Damerger;

fa)  Reparn doted Sppigralser 3, 2020 dsswed by Prags Waicchouse & Co [P Jhawirg Fion
Repiptiancm Ho 116344M1; and

(b1 Reporl dated Suguse 24, JT0 wsoed by 35 Bhavoa Garg [l@ang 141 kemhbership o
524047, |BE] Repsrratiun Mo, TRBELRMV DS T0GTT and IOMAT BEWO Menkoraliip Mu.
T A | By e o T2 9.

i b e 118 L g | b - W
Eak Pim 100 LERRRHI | R LR
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Repnr daesd Aagisg 28, 20200 @stied by Bz, Dhovns Gacg {having 10 AL hdemlegedyp Wo, 5243497,
IBE] Kemisralion Mo [BREVRYES201910677 and JOWAT RV Membeizlip Mo, [CMA]
RV ESEF AN pn assesemoin a1 the Fraposed Reccgenizalion onder the Scleme

Lirali certilivate lroom 5.8, Barlibed & Co 1LF, Clynered Acoeuntands, be slalubacy auduars of thie
oy, cortidying that the accouncing, iregiment in the il Sclone is m o accordence with the
aggminriog slaontsn®s and upplicable Law.

Hatlonake Mor Che Scheme

Bresifu 45 oo capatsl than it can peafitahly employ aod he capaial 2 io surplus be s requinemenrs
ThE has faesn rac Lo the need 1o retam the excess capial and asdjust te relation bebween capital
i Apsstd and o mecucaiely aod Ricly refl=ee che asseis and habiline: of Procthe in s backs nf
secotmg Thorefure, the Fropused Reorganization is being wndmaboon 1o gove o true and fair view of
the boks of accaume e Freetlie amd Lo redlect its assets snd Tiabicies 07 men rewl valac ol masomizes
ite husiness value;

Fresertly, the Bamaseic appliances Bueires (ax defined in she Schenee] of P is houred o FIL sl
Freedhi. Pursunnl 1 che Scheme, the Uomicsie Sppliaoces Gusiness of P wil] e sepeaancd aud
icansferced tnte the Company by oway of (A1 ke Fropossd Demergsr; ond 4R the Propeaod
Antalyaanation. Thiz segregalinn af the MNomestic Apphanis Husuess is being undertaken in lime
wi I Lo global separation plun of the Philips prevp o impresve cilocooey of the individual husiness
dipions;

The wagityebding il help TIL Lo conselidace ids Damesge dpplianesd Buess inla one entidy
(heir@ 1the Compan e, leaden g to increased (eous, alignment and apersisaal sffigco gy, U wd] enable
the maragemen @ poeition el Berer o capiore yeeadh oppocianicics. ach o cos synerpes, be
cliaer 10 custamers, adaps more quickly to ovulviog custsmes peeds and snable dsiaee oseitawns
in the Future of the Demes e Apphansc Busuieess;

The Proposed Demerger will enahle FIL 30 fa:ed o and enhance its Remaining Business {ag dofimed
fr fhe Schemet by sicsamlining its epeerntion.

&1 indcpomdenl companies with dedicared, Foecuaed aod ledow mamsperment siouctures, hath, The
LCompany as wcll gy PIL will b sble o moke a.pprn[winn: mveehnenls Ty boost groweh and deive
profirahilite, witubacly gencrating significanily more valisg oo sl costoanems, employees and
sharehoddere,

Fach afthe Company and PIL will e gblc 1 atiracl differeni secs o invesaors ena bling lhcoc b selaa
iovwemsceranes Than ket pnin e e sirascgics edd risk praelilas, This will alsoerea: nh cgoommo sirocture
for moneHzacion of demess aggliarkses busaess o the fulure; and

reethi erad the Campany ors whelly swned peladinnes of FIL. PIL i5 a subsidany of Kanmlgke
Flnhps M.%. which belds 96.1 3% nf ihe lotal edued sad pord op share capitel in PIL wir ol
reirE sng 3.87% of dhe 1alal issued and paid Gp share capial Bewwg Jeld by minocy sharehaldes
The econwmae intemests of the shocshalders of P11 wal | seion vichanged. The sharshalders of PLL
il o ne e renusin shacehaldess of PHL ond wil| glso beszwive Shacehuldees ol tbe Company in
the rame popomw Az Liar sharcheldiog in PIT. The Scheme o here fore, caproled do be anthe hest
inter=ses af che gharelildera, emplavees and the crediesrs of each of sl Company, 'oeethi and FTL.
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3. Effeci of the Scherme nn variou s seakdolders

%, Wik, CATEGORY OF
5TAKEHOLDER

EFFES 1 OF THE SCHEME N STAKEHYH .OFRS

1. | Fach clas: of sharshalders

| |

Puirni Corrim spparnns el iy
Drmmy LUPAPEATA LI

#rjn ] Oflan
A Ikah Forrm A A FITPah, BAPE b ! alpgor sl kayn,
Jrma Ly b gt WL = FR B Bbrpal A0k, mda

The Comipa iy had el y wic <lass af narshalders ie

| equuty shareholders The Cronpany has sewven equity

shearebolders, mamely. PIL skl & (siz) wedividuals
whw 1ald | share each we poenace sbharelolders on
bebalf af PUL {*PIL Namingea™).

Uptn Ibe Scheme becoming effeinse aod
corideralivn vf  the Prapreed  [emerger,  hic
Crengaay shail, witheul 2y further applicaion, aet
of detd, 1gue aod allol equity shares, coedived ne Pl
poid-up, n fhe moenbsrs of FIL, halding, fully paid-
wpe &qyity shacss in PIL and whass oames apeear in
the register of pimkbire of FIL and! oo the recoeds of
ther almpeasitorymies) ns mermkes of PEL, as on che
Fecard Dare fas dafuvid umber e Sofemed, o o
herrrespective hedrs, execwiors, adinunsicalory, ofloer
Icpal ceprasentalive o ciher soiesasd in e in the
Codldwing manour:

| fully pasd-up equaly share af TNE LA ndian Bupes
1en oyl cach of de Company shall be dissbed o
alwsered for ewery | fully paid-up =gquity share of TME
10 {Indinn Bopece tem onle) held in FIL ["Share
Fotltement  Haho") swh thad  in  aggrepace
575,017,241 (Five Crore Sewery  Five  Lakh
S=venl=en Thoussnd Twio Hiumdred and Foely Twao)
Tullypaid wp aqody shares of TMR 14 Induan Rupees
tcn ondyp each of the Campany chall by azeed 1o he

rEnzhers af FIL puesuanl in the Propesed Pomerper.

Fuspanl e e MPropussd Resleuctaoriag under e
Siheric. Lhe sharebolders oF PIT. will contia tuo
remaf shaeclwiders of PIL and will al=a bevoqs
sharebinlders of Ibe Cumipaily io ibe samme propomion
as Thewr sharsha g o PIL

Simullanenusly with ihe allitmenl of sbares hy rhe
Cpmpany o> che shpichelda s of PIL a1 specified
abave, the axisting abmihadding of PIL |Lagether
wilb the Pl Mominges) in the Calbpmuy, oy was
wavol aod paid up, shall stand cangel bed wiilicul aiwy
fiartlver =c), insicurrsend ar d==4 in secoedanee vl lbe
proeasions of 1be Scheme.
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Furiber, purmoare 0 the Flogaised Lhanerges, the |
invescomene beld by PIT o Brasi o shiail be ransiemed
v md wesied in oand he dzemed 10 have been

- Tansforeed teand wesied in Llee Cnmpany A5 3 resull.

phox fee Lhie Propused Amolgamocion, de Companys
shald beald (4024 Gl the issped, suhscribed ard pnjd-
wp capltal of rocelbn. CorsoquentTy, pursosm ono b
Propesed A ma g mation, the endire share capdlal held
by e Campany im0 Frectn shall sland concelled
withast any Aiker applismon, ac or deed in
sroardunce with the provisions of Oic Schome. Mo
recw shares shall ke wsued oy any ot be made
in cash urin kird whalsceever by the Compnay io leo
ul’ such 1haces af Freethi.

The Propised Kestrecluding is sapected 0 havg
several Bewcties for ell stukehelders dncluding rhe
Compsily gnd s slapshulder:, as irdbicneed jn rhe
Tahonale ¢of the Schicnc stated abeve.

Kuy.n‘umagzr.iul persanreel
[“KNLPT

r

The Schtine will me bave any edfect anthe KW P of
the: Ciodupany ersl no change io the KMPs of 1bhe
CompAny is ey Sannd porsuant e he Scheme.

2. Promalars

3. Nan-promaoie;
| charehaldars

Sanet 10 li_'l.'||.1|.|_:|u|-||:.-' iz o whally pamed subsidiars of
PIL, FIL alung wath the FIL Bominess, ore che orly
sharshalfels aiwd pronoiers of e Compang. &3
specifaad 11 gnnil 1} abue, pursuant i the Propesed
Resructaring, the eutme  shuceholding oF PIL.,
Ingether with the FIL Moraieces, 1o the Cumpany, a5
weaws irsued ard poed g, alall stand caocelled wichnut
any furher acl, irscrwrnenl o deod an acsondunce with
the prosdsions of dthe Schems, Ax a ccsuld, afer

- goming oo effed af 1the Seheme, PIL ardd the FIL

Mumanees, will ceese b hokl why aharcs i the
L uwnpany.

Since the Commpany is 0 whelly owncd subsicoary ar
FIL, there are a0 nen-promoler sharchelders me e
Cornpuny. Jowever, prst lhe schens coamng iole
cllicel. all the shaczholders nf PIL will Becore (he
shanglolders of ke Company in che same propsciien
nz their shaecholding s Pil. This megna e won-
promeer shin etiolders ol PIL shall alse hecgme 1he
shapsholders of thi Cianpany post The schems
eoingz 1110 £ und shell beld the same propartion
nl shares ng rhey hold s PIL

My o e e sham e rels irums
o fhm | Ll 9 S B TP - EE ) el

e s
3¢ Har Twwrrd GPiF Ak CF For dd, b dey el oL
e g S TS R L P B POl
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4.

Sharce Entlemeni Keparis

4.1

4.2

44

A3 regards the Share Enlitlemenr Ralio, g3 slsicd abowve, upanibe Scheme hecar ing efMfoasizes and
in cansideration af he Proposed Dernerper, the Canpany shall, withoue any Firglier agplicadmg
aclor deed, issue and allavequite shares | Crediced 43 ful by paid-up, wa the members of PIL, holding
tully paid-up equily shares in PIL and whese names appear inibe register of members of PIL onds
ur Che moconds ol the deposbacyizs) as mamwbers of PIL. 92 o0 the Keverd Daote. ar o 1heig
pesprri v |beim, woeculems. adminisalacs, olher lepal regisaerraiaee or ulher successars in e
i the [edlearing mannce:

1 fully pavd-pp eguity shace of LMK T0 ¢ndisn Rupees ten only) ench o 1 Compeny shalk
be iszued and allmced Foe every | ully pewl-up equudy share of TR [0 Lisdign Bupees e
wnly) hald an PIT. such chay o ageregdic 5,757,242 (Five Crare Sevenry Fuee Lakl
Bevenl=en Thrarand Twe Hurdred and Forty Taod Lully-paid op equicy shores of [ME, L
(lodian Rupees temanly] ench nf the Compsny shall be isswed e che members of FIL pacsiani
Lt Ihe Trapused Demerger.

Frgs Wattrbwmse & Co LLT (having Firm Regnprann Fo 0168940 ] was appsinied 19 prow)de
A M 0 Uk afrenetivned Share Enidlemmenc Rl ag proposcd by fhe management af PIL
Far ol prapscs uf e cyuity slures af the Campany g0 B assked 10 the sharsholders af FIL in
covsiderarion of the Propased Demeresy. Inils ceport diced Sep@crber 3, 2020, PWE has in
ralafinm o the Skacs Entimleincnl Ratio, stabed ihat crnsidering thae ol kv sureent diarehelders of
PMIL. adll. pursuans oo che Proposed Demecger, be the uldmate scoonmic g leacfio ol cwmers af
the Company and Thnt upen 3lloenens of ety sheres by the Campany in the Slare Enwilemeni
Kalip, the econamic and henefizial nieris ol the sharehalders inthe equigy =f rhe O onnpay will
be dhe same a5 it e in the mgnily o PIL; the Share Entillement Bacio is fosr g gbainm 1w 1he

I'ruprzed DemergeT.

hds. Bliawne Guce (having ICAL Memiberaltip Moo 534347, 1O Regiscemion Mo
IBBLRYDS200UAMTT sod ICMAT BV Memberelnp Mo, [CMAAT BYD/SEFAINZI] wig
olag Apyialite d e provide a repoct an the afnremenrioned Sl e Eolitlsanent Fatis as praposed by
The rannegeiteil of FIL for thie purpases of the squicy shares of 1 Ceampany fe be izsoed trodbe
sharehalders of FIL 1 comsidoration of 1be Propossd Denwerger. 0 v mepoct dated Suguse I8,
220, she has jn rednriom vt Shace Entitl=menl Ratic, siated thas rhe apri 1w faur arsl reasonable
considenng, thoe sl che shinekielders of LU will pursuanc 10 the Froposed Dhonerger, be the
wltimale heneficiz| ovmerz of the Compeny in Ibe same tetia as thag of chedr abrebolding in FIL,
=y v dbee Recacd Tlace.

Mether Prce Walerhauss & Co LLF nor M3 Bravies (arg has expressed any speceal whlusgai)
o <lwa difTiculties while providing icwher reprt on 1be STeare Endilement Fadio.

sy < e S ey
O e 2 o Wbl By ]

gy g Qg
il Foramry o Pt o1 P Dl ileee sl ra g 0 H el
2w Y Py L Falu L M) Bergal TS, why
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o Adupting af the Repnnl by the Drbrecoars
The Board lwaz adogred tins Heporl vfier natiog and cansidering 1he asfacnacion g2 ol m ais
Repocr. The Board or any Filly auibionied comcrilize by the Geand i= eocinled o make releva g

mardificadions 1o this Repoat, if reqiuad, and sich medificalions ac amendmeants shall b deeped 1o
luren par ol this B.cpor

For and on beball of the Boned ail iresbors
W %.Whm -
Fa|lv hi#har

LHIM: 06231 TRE

Mace: Guregram

Uane: Seplember £8, 2020

Sl Ferrm dpma e e e
T b LT e L B L

" d i LT
I Ve Pt m o] ) L B Lt e ol ol B
R m iy HEEL I L AT - TR bk
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Annexure 5

Friillps India Limiscd

e Shop] Ax L] 20
Balame SheelAs @ Sept 30, Amounts in 18R Min
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Phitips India Limited

Sistermet of Prefis and Loss (o5 the slx manths ebded Sept 34, 2030

Armeunis o IMR ki

Famiceiars Sk manife esded Wear ended
Rapt ML 210 Plareh 11, 2ikks
Ll namchiied) [nn.:lhnd't

[BT8T

Frveran [Foe OfEraes1E 231840 45,5341

et (netmc B 43
Tl Trdvmme 1590% 45, T
Esgesis

e ol e AT i Skl (Mg 1,14

Purchiasos of g0k in-tvade TAs 17,338

Clamgrs in i pnanes of woek ieprepressy, finished ghods - |

wrad sigk-in-wade

Ef kot Bemciin Expeias 410 LA

Finsraca vt 167 1 i

e |ty on o ARG Sa) i CApenRS alb NE]
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Preethi Kitchen Appliances Pvt. Ltd.

Annexure 6

Preecthi’

Corporate Office :

Futisa Tech Park. O-4, dth Floor, Block - B, Mo, 334, Rajiv Gandhi Salai, (OMR), Sholinganalluy, Chennal - 00 L15. INDLA
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Preethi’

Corporate Office :
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Annexure 7
Private and Confident|al

BHIA“HA EAH.E 124, Pockat 1, lasala, M Def - 110025
T :+9E-1E- 493417 MY - 991027387
CHARTERED ACCOUNTANT b atiad
To

The Aoard of Direciors

Mys Philips India Limited

8, Ath Floaor, DLF Cybaer City

DLF Phas lli, Gurgacn 1220032 HA

OBIECTIVE

I rafar o the engagement tter dated 10 juna, 2070, whereby the Board of Directers of M's Fhilips
Indea Limited [“the Company™ or “Phifips”] has approached me far & repart recommending (e Share
Entitlement Ratio for the puipode of the proposed sestreciuring of Philips wueder & Compostte Schans
of Arrangement | “Scheme™| amangs Philips Indiz Umnited, Presthi Eitchan sppliances Private Cmited,
Phikps Domestic Appliarces India Limeted and their resgresciive sharehalders pursiant 1o proviskang of
sectban Z30 te 332 of the Companies Act, 20413 {“Act”]. Tha “appainted date’ far the Scheme shall be
01" July 2071 or such ather date as may be determinad in accordancos with ths provisions of the Schame
and “record dite’ for the Schema shall be s mutoally agreed daie o be ficed by the Board of Directors
of Philips ard Philips Demestic Appliances india Limited for the purpsses of determining tha aguiny
sharatealdars of Phillps to whaa shares of Philips Domestic Aapliances India Limitad wiould be ismued
and allotied In acrardanoe with Oause 11 of the Schema,

This report has Been provided In the capatite of registered valuer under Section 247 of the Act sead
with Companies [Regirierod WValuers and valuation) Rules, 2017,

This report has bean prepared to comply with the purpose mentioned above, The report k net 1o be
wied far any sher purpose. This repar (s subject to the soope, Assamptions, excliusions, Bmiaions and
disclaimers detaded horeinalier, As such, the ropor s 16 be read in totality, and At in parts, in
conjunction with the relevant doouments refermed te therain

BACKGROLIND
PHILIFS INDLA LIMITED

Fhilips India Limited i5 a public lisited company incorporated an 119 lanuany, 1930 uisdeér the provisions
of the Companles Act, 1913, baving Its registered office ot 3'% Floor, Towar &, DLF IT Park, 0B Block &F
Major Arterial Resd, New Town {Rajarhat) Kolkcata - 700056, West Bengal, The Company 15 engaged n
warknus busingsses smcleding Domaestic Appliances Business (a8 defined below; diagnostic imaging,
Imtenmentional x-ray, and ultradeand, snd patiand moaniafing businesses; manulagturing, trading and
dealing of consumer praducts such as grooming pricdects, beauty products, seal Feahth cane and mother
and child ere praduects, mformatics salutions on healthoes Infarmatics, infrastructure and eonsulting
sclutlansg; seftware dovelopment, graduct engineening and Service innavation in felatien o various
products; and other functions, The Company & a subsidiary of KondnkBjics Phikps fY,, which &
Metheriands based campany having i1s registered office at Amstardarm (KPR

Thi Coryrany was ncorparatad g 317 noary, 1530, in the state of West Bengal as & private fimited
company under tha mame “Philips Elociriczli Compary {indial Private Limited’. The name of the
Company was changed o ‘Phillps India Private Limited' with affect fram 1" Sepbembar, 1956, The
statws of The Compary was changed from a private fmited campany to a public limited campany with
effect from DA™ Howvembor, 1957, Conseguedtly, the name of the Company was changed to ‘Philips
inds Limited'. Thersafter, the name of the Company was changed (o 'Peico Electranics & Ebectricals
Limitec” |with eMect from 33" April, 1979], Philips Indla Umited” {with efec from 209 December,
193] and ‘Phifins Ekectronics India Lmited” (with @lfecs rom 08™ August. 2005]. Qe 3 ' e tnber, 2013,
ke mame of the Compasy wes again changed to s present name, 'Philips | I.n'ﬂi‘:;.-.
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‘Bomestio Appliances Business” means the buseness of, (&) manufacturing, trading and déealing n (i}
kitchen appliances Le., applsnces used primariy for food preparation and cockng and more specifically
covering products such as miner- grinders, food processors, hand mixers, julcers, avens, air fryers,
mduction cook tops ate.,; (il garment care products such as irons, steamen Bnd refated accessories; and
(i hare care products such as a0 purifeers, vaccum cleaners, air fitters and coffes makess e, and [B]
saftware dewalopment, product engineering ard service Inncw@tien in relation to the products specified
im [A} above, it is hereby clartfiad than Dormestic Applionces Business, shall nat Indide The business of
manufacturing, irading aad dealing in grooming preducts for Teee and body; beauty products includirg
hagr ¢ans and female depdation; mohes snd child care products; and ceal haalth care prodwcts.

The Cagital Structure of the Company a5 en 31" March, 2020 stands as under:
A) Authosized Share Capital:
9, 20,060,000 Equity Shares of # 10 each;
- 300,00,000 Mo -tonver Bile cumulative preferencoe Shares af % 10 each,
B} Iesisad, Subscribed and Paid.-up Share Capital;
5,75,17,242 Equity Shares of © 10 sach. 8

Thi sharehwiding of the Company & on 1™ March, 2020 i< & under:

Kaninkijke Philips M.V 5.52.00, 182 aE 13H
Dthiars 22 2T Sy T ATH
Tokal 5.75,17,242 LM

PREETHI KITCHEN APFLIANCES PRIVATE LIMITED

Preeihi Kitchen Appkances Privaie Limited |{"PEAPL") is & private limited comipany incosgaraned an 217
Felruary, 21 under the provigons of the Companies Adl, 1956 71956 Act”), having s regitened
office at Rahela Platinem, Sag Baug Road, O, andherl Kurla Road, Andheri East, Mumbal - $00054,
Maharashtra. FEAPL It one of the leading marufacturers of kitchon applances focusing on the Soath
Indian maket, PRAPL product Tange comprizes mizies, table top grinders, coffee makers, induction
cookars, Aleciric rice cookers, checiric kettin, alactric iron box and electric pressure coaker,

The Capital Structure of PEAPL a5 on 317 March, 2020 stands as wndaf
a]  Authorized Share Capital:

- 9,697,421 Equity Sharos of X 10 each;
- 30,623,579 8% Compulsorlly Convertibie Mon-cumeative preference shang of % 10 esch,

Bl lssued, Subscribed and Paid-up Share Capinal:
= O.518T.040 Equity Shares of ® 10 each.

The shareholding of the Company 45 en 31% March, 2020 is as undes:

Mama al Shareholder Mo, of Sharpo SLags

Philips india Limited
[Includes benelicial ownership)

| Total 9,51,87,940 |
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FHILIPS DOMESTIC APPLIARCES INDIA LIMITED
Philips Domestic Apoliances india Limited (“Besulting Company®) 15 a public Nimited cormpany
incorporated on 17 Juby, 2020 under the provisicens of the Act, having its registered office at 3'™ Flear,
Tawer A, DLF IT Park, 08 Block AF Majar Artorial Boad, Mew Town, Kelkata-#0015%6, West Bengal. Phiips
Daormestic Appllances has been ingorporated with the object of, inter &5a, 1o carry on the business of
manulactuers, producers, stocklast, cammisiion agents, importers, esporters of electrical praducls
and cther damestic appliances, tholr asseenbiies, ks, spares and sccessories i Indéa ard abroad.
The Capital Structure of Resulting Comipany as on date stands A under;
Al Authariped Share Capetal:

- 50,000 Equdty Shares of X 10 each

Bl suied, Subsoribed and Pald-up Share Capital:

- 50000 Equity Shares of % 10 @ach.

M ol Shaces

Hame of Shasralsalder
F'-|1I|IFI.I- India-Lirnigesd

(ncluedes benaficial cwnarshiph
Total 50,000

PROPOSED TRANSACTION

1 understand that the managemants of Philips [Together referred 2= "Management™| & contemplatmg
he demerges af its Domestic Appliance Bisiness and ity invesiment in PEAPL into the Resulling
Company, thrgugh 3 Scheme pursuant to provisions of sectian 130 ke 232 of the Act.

For the aforesaid purpass, | have been requested by the Board of Derectars of Phifige to sulimit § Repart
recemasending the ratio of entitdemant af equity share of Resulting Company to the shareholders of
Philips in comnestion with the proposed demergar Tor the considerstion of the Board of Directoes af
Philips.

INFORBMATION SOURCES AND PROCEDURES

Reflance has baen placed on the information prosided by the manapement of Company during
disussions.

i1 may be fefevent bo mdicate kere tRat scoge af my assignment did nok inclede any cormobadatiee widk
on the abowe stated infarmation and thes undorkying assumptions, as provided by the management of
the Campary.

Ky Dacurmenis recsived

i1 Audited Financial Statements of Philigs far Che vear ended 3138 March, 2020;
i) Audited Financial 5eataments of Philips for the year endad 3150 March, 2019;
(iii} Awdited Financial Statements of PEAPL for the year ended 319 Marnch, 2000;
{re] Audited Financial Statements of PRAPL for the year endad 317 March, 2049,

1%] Drale Composite Schems of Arrangedrsn;

I|Page

137



Private and Confidential

el Other relevamt distails such as history of the Company, its pramotars, sharshobding patiern, other
relevant information and data

iwiip 1 hawe plso recelved the necessary avplanations and farmatien, which | befieved were relevant
to the present @xerciss rom the executives and management of the Company.

The Campany have besn pravided with 1he oppartunity is review the draft report as part ol tha
siandard praclice to make sure that factual inaccuwacesfamissions are avided in the final repori.

AFFROACH — SHARE ENTITLEMENT RATIO FOR PROPOSED DEMERGER

As per the Proposed Scheme, in cormideration of the transfer and vesting of Domestic Appliance
Bugirmss af Philips and lts Imeestment in PEARL into the Resulting Company,. the Besulting Company
shadl kssue & aliot egisiy shares 1o the eguity shareholders of Philips baged an the ratio of aBayment of
whanas,

Uipan the issus of shares by the Resulting Company, the entire existing share capital of the Resulting
Company hedd by Philips chall sterd eoncelled without amy payment.

| undersiand that, a8 part of the Scheme the Domestic Appliance Business of Philips and s yvestment
in PEAPL & propased to be demerged inta Resulting Campany, Once the scheme is implemented, ail
the tharehodders of Philips woald ako become sharchalders In the Resulting Campany, and ther
sharehalding in Resufting Comipany wauld mirer thair sharehalding in Phifps.

| Turtheer understand that as an effect of demarpger, epch sharehoides of Philips would became owner
of sharas in twa cordpanies instead of one. Post demerger, the percantage halding of 8 sharehalder in
Philips would remain unchanged fram the pragartion of capital kald by such sharehiclder in Phiips prior
to the demernger,

The Managsmenl of Philips hes further indicated that the sharehalding of Resding Compary pursuort
19 the Proposed Demerger of Domeitic Appliance Business af Phillps and its investment In FRAFL into
the Resuliing Company would be, effectively, same a5 the sharahalding of Philips a8 the new shares of
Ae=ulting Company would b sued 16 the shareholders of Philips in proportion to thair shasshalding
iri PRilips as an the ‘record date’. Thus | understand that the interest of the sharsholders in Philips will
effectively remain unchanged and therefore from (Ful perspedive shareholders interast would net Be
prajudicially pllected. The Scheme does not envisage dilution af the holding of any one ar more o
shareholders x5 a rasult of aperatian of the Scheme.

RECOMMENDATION OF SHARE ENTITLEMEINT RATIO FOR THE FROFOSED DEMERGER

Cansidaring the desired capital striciure of Resulting Comgany, the management has progesad & share
antithemant ratio of 1 fully pald eguity share of Resulling Company of face value T 10 each, in excharge
of ewery 1 fully pald eguity share af Phfips of face valse § 10 =ach in the evant of Demerger of Domsastic
appliance Business of Fhiips and |is nvestment In PRAPL inte Resuliing Compary.

&z propased by the management and on consideratias of all tha refevant factors snd crcumistances as
douzsed and outiined herginatave, the share entitlement ratio in the event of demerger is propesed
Ak flonars:

= ] fuBly paid equity share having face value af T 10 each of the Resulting Company for every 1
fubly paid aguity share of face valee of ® 10 egach held in Philips.

I baligue that the sbove share entitoment ratle & fair =nd reasonable consikdering that all the
sharahalders of Philips will upan demerger, be the ultimate beneficial cwners of Rasulting Campany in

d1|Page
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SCOPE UNITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

This Repart has besn prepared for the Board af Diractars of the Cormpany and Resulting Compary,
for the purpose indicated snd accordingly the report should nat te relied upsa for any other
pimpose or by any other party, | understang that the Board of Directors of the Resulting Comgarmy
have passed & resclution ratifying and appnoving the tevms of cur engagement better datad 107
June, 2020 in their Boerd Meeting dated 21% ily, 2020 and hence the Board of Directors of the
Resulting Company may atio rely on owr regort. | shall not accept any responsibility or liability fo
anvy third party 1o whom this Repoe may be shown or whose hands 1t may come.

1 am mdependent of the shareholders, directors and managemant of the cormpany and de Aot
Fave any financial assackation with th shareholders, directors and managemant of tha campany
othar than receipl of fees iIn connection with the professional services provided.

Froyisian of slave =ntitiement ratio recommerdatien and condiderations of the ksues desorihed
herein are areas of my repular corporate advizory practice. The sersiced do nat represent
secounting, assurangs, financial due diligence review, consulting or tax-ralated services that may
gihersise be provided.

My scope is limited 1o oxprossion af my view an the propossd share entitlement ratia and is
Impact on the ezaromic interest of the sharehald@ars of Philips and the Resulting Company, Tha
report showld not Be construed as, wy apinkan or certifying the cempliance of the proposed
reztructuring with the provisions af any laws including the Comaanies Act, 12566, Caormpanies ict,
2019, FEMA, taation redated brws, capital market related laws, sny accounting, aaibon of legal
implication or Bsues arising from Proposed damerger.

This Report, its contents and the resalis herein are i} spedfic to the purpese of report agread as
per the terms of my engagement; and (i) are based on the data detailed in the section -
information Scurces amd Procedures,

| acknowlodge thal | hsve no present or contemplated financial interest in the Company. My fees
far this engagement are Based upan nermal billing rates, and nok confingent upon the resulis or
tha walue of the compary or ln any athar manmer. | b o responsibiity to modify this repart Tor
ovefits and ircumestances occurming subsaquant o the dare of This report,

1 s raspansibifily to only the Boards of ODrectors of Phillips whi heve agpointed me undar tha
termes of my angagement letier and nobody else. T'will not bi lable far ary leedes, daims, damages
or liabilities arising ouf of the actions taken, omissons af oo advice given by any ather sdyisar to
Fhilips. Inno event shall | b Babde for anvy loas, darmsge, cost or expenses arlsing n any way fram
fraudulent acts, misrepresentations or wilful default on part of Phifips, thesr directars, employees
or agents. In ng cirgumstances shall the labifity of Ms Bhavna Garg, her employess, relating to
the serdces proviged in connection with the engagement set oul in this rapor eoceed (he amiunt
g to mie in respect af the feas charged by me for these servicas,

in the cowrse of this engagement, | wid prgwided with both written and veroal Infarmatian,
Indluding market, inandal and operating data. in accoddance with the terms of my engagement, §
have assumed and refied wpon, without Independant wedification, (i} the accuracy of the
Iinfarmation that wat publicly svailable and was considered as part of my anaksis Tar this repoet
ani {il) the sccuracy of infarmation made available to me by the compary. Inaccardanca with my
work arder, | have not audited, revigwad or stherwise investigated the historical finandal
information provided o me. | have not independently irsestigated or atharwise yerfied the data
provided by the comgany, Accordingly, 1do not express an ogenicn of offar ary Tarm ol asurance
regarding the truth and fakmeass of the finaneial pasition as indicated in the financial statement,
Also, with respect to explanations and irformaiion sought faem the company, | have baan given
to undersiand by the Management of the campany that they heee not emitted ary relevant and
material factors aboul the Company. %
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Thes destermination of share entitbement ratio & not a precise scienos and the cordiushons arrfasd
at In maiy casas will, of neceddty, be spbjective and dependent on the exercise of individual
Judgement. Thore is, tharafsag, no mdsmitable dngle shere exchange ratio. Whil= | have providied
my recommendation of tha share entitlamant ratio besed an the information svailable to me snd
within the scope and constrsinis of my engagement, others may have a different opinian, The final
respansibifity for dedsion of the share entitlement ratio at which the proposed demisrger shall
take place will be with the Board af Direciors,

Except where specificaly stated 1o the contrary, this report does not pwe any consideration to
mstters of a legal nature, Induding Esues of legal ke and compliares with bocal taws, and
litgation and other contingent liabllitkes that may not heva baen recorded i the audted)
unaudited bafanee sheet of The company and my conclusion assumes that the ascets and lablities
reflected In its auditedfunaidited balanee sheet, and ass=tsliabiltes being trarsferrsd for,
remain intact as af the report dade.

This report does nat koak intothe bisiness/oemmercial reasons behnd the restructuring proposed
undar [he schame nor the Bkely benefits arising out of the sams. Similarly, T doss net addeess (he
relative meria of the restructurng proposed under the scheme as compared with any cther
alternatives business transaction, or Gther alermatives, or whether or not such aliernatives could
be achieved or are avaitabie.

The company and its repressntatives warranted to me that the infarmation supplied 10 me was
completa ard docurate 1o the best of their knowiedge and that the finandad information propery
reflects the business conditiens and opersting results for the mespective pedods in accordance
with generally accopted accounting principhes, Infarmation supplied 16 me has been accepted a5
cosrect without amy further werification. | have not awdited, reviewed, of comgilesd the finencial
irfarmation pravided to me and, accordingly, | express o audlt opinicen or any other form of
assurance an thas infarmatian,

This repart reflects facts and conditions existng or reasonable forasenabilo at the date of this
report. Events oocurring after the date hereol may affect this report and assumpticn used in
preparing it and | da not assume any olligation 1 update, redse or reaffirm this report,

Ky engagemant for this work does not include amy procedures designed to discosar anmy
defalcations o pthes Irregularities, should arn ealst.

Mo change of any Bam in this repam shall be mage by anyone other than me. and | will have na
respansibility for any such unauthorized change.

| hirye made na mvestigation of title to property. | hase nog attempted o confm wibvether or nol
all asspds of the Business aoe Iree and dear of lens and encumbrances or that the entity has good
title to all assets.

The report will be wsed inrefation to the proposed scheme amongst Philips, PEAPRL, Resulting
Company and thislr respectes shareholders. Notwithstanding anything to tha contrany centained
hegain, this report may be Med or shared with the relesant benches of the National Company L
Tribunal and or the Matianal Company Law Appelate Tribunal and other courts and governmenia,
statutary, regulatory, guash-pudical, |wdiclal, administrative autharities, o any other person as
refquired under applicable low in relatian o ar inconmection with the aforesaid schama,
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- Thiz Report i Esued on the understanding that the Maragamant has draswn oy attention 1o all
matteds of which they are aware, which may héve an impact on this Repart up to the date of the
sgnaturs, | have rd responsibdily 1o update this Regort for events and cirocomstapces occurring
after the date of this Rapaort.

| wald Gke ta resard my apprecistion for the courtesy and co-operation recensed during the course of

oy work and Iook forward 1o continuing my professinal assediasion

Hl'll'?lhu
quﬂlﬂ

Gl Mambssrship Mo 524347

1E8I Reglstration Mo, IBELRYAIS/ 2015 106TF

MCRAAL BYD Membership Moo ICMAL RVD/SEFA/DID2D

LI 2052434 PAAAATBIG1S
Maw Dedni; 2B August, 3030
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CHARTERED ACCOUMNTAMT
E . Bhawnafhbgnacin

T

The Baard of Directors

M/s Phillps Indis Limited

SE, Sth Flaos, DLF Cyber Ciry

[ALF Phase |, Gurgapn 122002 HR

Thez Bgard o Diractars

M/ Preethi Kitchen Agplisnces Private Limited
Hafieg platinum, Sag Baug Aoad, O,

Anidhiedi Kurla Road, Andhesd East

rAumBal, Maharashbea 00055 1N

REPOAT SURMMARISING ASSESSMENT OF THE PROPOSED CAFITAL REQLICTION
BY 11/5 PREETHI KITCHEN APPLIANCES PRIVATE LIMITED

1. OHIECTIVE

| refer to the =ngagemnend better dated 10™ June, 2030, whersby, the Management of 8/ Philips Inda
Lirnited (hereinafter refarred to as “the Company”® ar “Philigs” er “PILY or “Demesged Company™| and
K5 Preethl Kitchen Applianoes Prvate Limited (*FEAFLT) has agproached me to prepare Bepoet
summadesing assessment of the proposed capilal reducticn by FOAPL

This reparl hes been prepared far the purposs mentioned sbove, The report & not to be used for any
ather purpcse. This fepes B subject to the scope, assumptions, aselusians, limitathors and desclaimers
detaded bereinafier. Az such, the repoert 15 10 Be resd in totafty, and not In parts and in conjundction
with tha relevant dotuments referred to herein.

A BACHGROWUND

PHILIPS [NDIA LIMITED

Philips bndia Limited s 8 public lerited company Incorparatesd on 31 lenuary, 1930 under the prosisians
of the Companies Act, 1913, hawing its registeved office at 3 Floaor, Towor &, OLF IT Park, 08 Block AF
Major Armerial Road, New Town (Rajarhat) Eolkata - 700356, West Bengal, The Company = engaged in
variows- businesses indudirg Dormestic Appliances Busness (a2 defingd below); diagnastis mmaging.
imerventionnl x-ray, and wltrasound, and patkent menitoring businesses; manufacturing, trading and
gealing of consumes products udh o3 groeming preducts, beauty praducts, oral health cons aad mother
arnd ¢hild ¢ane products, informatics soluthons an healthesne informatics, infrastructure and consulting
solutfans; sefiwane davelapment, product enginesning and sendce innevatien in relation o various
products; and cther functions. The Company i 8 sulisdiary of Koninklilke Philips MY, which & &
Metherands based campany having its registered office at Amsterdam (VP8

The Compary was Incorperated on 31 fanuary, 1930, Inthe sate of Wiest Bengal as & private Bmited
company wunder the name “Phillips Elactricals Company (indial Private Limited'. The name of jhe
Compary was charged 10 Phikps Indis Private Umited' with offect fram 125 Septermber, 1956, The
status of the Company was changed from a grivate limited company fo a public limited company with
affact from 04% November, 1957, Consequenthy, the name of the Campany was changed to ‘Fhilips
India Limited'. Thereaftor, the name of the Campany was changed to 'Palco Ekctronics & Elect ricats
Umized' (with effect from 207" Apdl, 1979), 'Philps indla Limited” [with effect from 20" Decembar,
1593) and 'Fhilips Electronics ndia Limited” [with efect from 08" august, 2005 ) On 237 October, 2013,
tha name af the Compary was again changed to 112 present name, ‘Philips Indis | .
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Tomestic Applances Business” maans the Business af, 1A) menufacturing, trading and dealing in (i)
kitchen appiiances ig., applisnces used primariby for focd preparatien and cooking and mone specifically
cavering products such as mixar- grinders, fead processars, hand mimers, jucers, overs, air firpers,
Induction cook 1@ ete,; [v) garment care products such &5 irens, steamars and refated accessories; and
{iii} home care products such 3 air prifiers, vacum deaners, air filbers and coffee makers efe, and {B)
software develapment, product angineering and senice Innovatian 0 relatian to ihe praducts specified
in (&) zbove. it is hareby clarified that Deonestic Applsnces Business, shall not mclude the business of
manutacturing, trabiag and desling in groaming products for face and body; Deauty praducis inckiding
hair care and fermake dapilaticn; matler snd chifd care products; and oral health care products.

The Capltal Strocture of the Campany as 6 31" Maerch, 2020 stands aa under:

A)  Authorized Share Capital:

- 9.20,00,000 Eguity Shares of ® 10 och;
= 200,000,000 Man-cewertiblle cumulative preferenoe Shares of % 10 aache

B Issued, Subseribed and Fasd-up Share Capital;
- 5,75,17,2432 Equity Shares of % 10 each,

The shareohodding of the Campany & on 317 March, 2030 |5 2 under:

Mame of Sharahalder Mo of Zhares

Eoninkiljka Philips N £,52,50,182 &6 153%

Cthirs 23,237,050 3.87%
| Totad 5,75,17,242 183

FREETHI EITCHEMN APPLIANCES PRIVATE LIBAITED

Presrthd Kitchan Appliances Private Limited (“PEAPLY} i a private limited company incorperated on 117
Februaey, 2011 undar the provisians of the Companies Act, 1956 (*1956 Act”), hawving i1s reglsterad
affice at Robeja Platinum, Sag Baug Road, O, Andhed Kurla Rosd, sndber East, Mumbai — 300053,
Makarashira. PHAPL i one of the leading manufacturens af kitchen sppliances focusing on the South
Indian market. PEAPL product fange comprises mikies, table top grinders, coffoe makars, indictian
cookers, electric rice cookers, elactic keitle, slectric iron box and electnic pressure cooker.

The Cagital Structure of PEAPL as an 31™ March, 2020 sranids as under:

A suthorized Share Capital:

G650 BT A21 Equity Shares of ® 10 each:;
340,62, 57% &% Compulsarily Convertible Non-cumulatier preference share of ® 10 aach,

B} Izsued, Subdcribed and Paid-up Share Capital:
- 9,51,87 940 Equity Shares of ® 10 eache

The sharehokding of PEKAPL as on 21% Barch, 2020 i a5 undar

Nama of Sharehalder Mo of Shares

Fhillps idia Limited 49,51,87 940 AN
{inclugios beneticial swnership]

Tertal B 551,567,940
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PROPOSED RESTRUCTLARING

| wndersiand thal managernent of Phibps is contemplating 19 restructure b Domestic Appliarce
Business in India and Invastrment af Philips in PRAFL (“Demerged Undertaking” |, Into Philips Domestic
Applianced india Umited {wholly owned subisidiary of Philips) (“Resulting Company™ ). Such restrecturing
i= proposed to ba carried aut through & Composite Scheme of Arrangement {“508°] undes the
proviions of the Compandes fet, 2003 ("Act™), The appainted dete for the S0 shall be 007 July, 2021
or such athar date a5 may be determined in accordance with 1he prosisions ol the 304,

Foliowsang ane the stap urder ssich S04

{a} re-organimtian af the share capital and securities premium reserve acoount of PEAPL invohing
reguction In the face vakie of the fully paid up equity shares and reduction of the securitias
prevnium reserve scoount of PEAPL and returm ol the amauils so reduced to the shareholdess of
FEAPL on 3 proportianate basis. The remalning ameunt In the securities gremiom reteree dcooumnt
shall b partly sdpusted against the balsnce In the prafit and loss accound of PEAPL 1o intar alia
write aff net accumulated losses al FEAPL “Cagital Beduction™);

[B]  The transfer by way of 3 demerger of the Demarged Undertaking of the Demerged Compeny ta
the Aesulting Campany an & going concern basis, reduction of sharg capital held by the Demerged
Company in the Resulting Comparny and issue of equity shares by the Resulting Company to the
shareholders of the Demerged Company;

ic}  Amalgemation of PLAPL with the Resulting Company and dessolutian of PEAPL withaut sinding up
and the ancallation of eguity shargs ol PEAPL held by the Resulting Company {"Amalgamaticn™);
and

[d] Warlous other martiers comsequential or integrafly conmacted therewith inclisding the  pe-
organisaticn of the share cepital of the Besulting Comparny.

| understand from the Management that PEAPL has more capital than @ can profitably smploy and the
capival & in siarplus fo it reguirements. This has ghvan rise o the need o return the escess capital and
readjust the relation Betwesn capilal and as:ets and to sccurately and farly reflect the assats and
kabdstios of PEAPL in its books of eccounts. Therefore, the Capital Reduction of PEAPL & being
undertaken under the 504 to gl a trea and Tair view of the books of accounts of PRAPL and to refiect
M5 assets and lahilities =t their real value and maximize 15 business walue, The Capitsl Redizction
Invokwas reclisction in the Teo value of the fully paid up equity shares and reduction of The Securities
premium resarve actasng of PEAPL: and retum of the smounts so reduced to the shareholders of PEAPL
on a proporticnate basis. Further, the remaining amaent in the securities premium reserve account
shall be partly sdju=ted against the balance in the profit and ke sceaent of PKAPL (o mber alia write off
the it acrumidlated losses of PRAFL;

The abowe reduction Inthe share cagital and the securities premeum reseryes of PEAPL shall be effected
wn accardance with the provisions of Section 230 to 232 of the A<l | abo understand that the arder of
the NCLT sancricning the 508 shall be deemed to ba alse the order under Sectian 66 of the Act for the
purpase of corfirming the reduction and PRAPL will not be required to follow the procass undar se<tion
&6 af the Act separatehy.

I thits conbest, the management has requested me to prepare this Reporn for Summarising assessmant
of the proposed cagpital reducticn by PEAPL,

I Page
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INFORMATION SOURCES AND PROCEDURES

Rellanoy has boon placed on 1he infarmation privided by the managernant of Philips and FEAPL during
difcussicns.

It ey be relevant ta indicate here that scope of mry assignmant did not inchidse ary g v fime we il
on the above stated inlermation and their enderlying assumetions, a3 provided by the management of
the Companies.

#iy [ecuments received

(i} Audsied Emnancial Statements of Philps for the year endad 217 March, 2020;
(i} Auwdied Firnandal Statemants of Fhilips i he year snded 217 March, 20159;
[} Awdited Finamcal Staternents of FEAPL for the year anded 31" March, J020;
(i) Audited Finpneial Siatements of PRAPL for the year ended 31 March, 2015;

twh  Fadrvaluation report of Land dated 16™ Jene, 2030 issued by CERE South Asia Private Umited to
BEAR,

{wil Flrancsl Projedtion of PEAPL Tor the fiftesn manths froem 017 April, 2020 to 30" Jlune, 2021 and
projected balance shaot 2 on 30" Jung, 2021,

Wil Deaft Compodte Scheme of Arrangement;

Jiil] Oither relavant detalls such as hisEony of the Companies, s grometers, shareholding pattern, other
relevant information and data.

(i) | mave alss redeived the necessary explanations and infarmatkon, which | belioved wers ralevant
1o the prasant axardise froer The axpculives and management of the Companies.

The Companies heve beon provided with the opportunity 19 review the drall report as pert of the
standard practics ba make dure that fectual maccuraciesfomizsions are avosded in the final regort.
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PAFLice | ass

315t Maor 2020

Private and Confidential

315t Iar 2019°

LAmaunt in Millicns)
315t Mlar 2048*

Bavenue from aperations 6,685 EATI 5,750
| Other Income 181 176 190
Total Revenue AT 70449 5,040
Cost of raw materials consuimed 2 258 2,106 2,753
Purchases of stock-in-frads ].lﬂ-lil 131F TZ5
Charges in irmsenlories of waork-in-
progress, finkhad gooos and stock-a-
e 1a2) oy 50
Ewcize duty on sale goodi =i = 149
Emploves hernalits expers il Gl 626
| Qther eaperies 1,474 o35 TTH
Earndngs before interest, Tax,
Depraciation and Amartisktion
[EBITDA] Ted 1,068 &0
Ad 5 l:arﬁ'nr!ﬂlp_!' 11.41% 1551% 14.96%
Less: Depreciatbon and aenartizaiion
O frnd 26 T4 GHE
As % of Rrvenue 143% i B 11.9%%
Earrings fefare interest and Tax (EBIT) 6ES 3z4 172
Az % of Revenue OEH | 4, 71% PR
]
Less: Flnanos oosts 2 5
Legs: Taxes findusve of Geferred Tax) 719 73 {1,031
Profit filLoss] after Tax {before ewtra
oor g meary iRems) 173) 236 2,008
Extra urg_ip-un' Hermes - 235 -
| Profit f{Loss) after Tan 173} 11 2008

*figumes has Dien takan from audited francial staterments for the year ended 317 March, 20149

Eey Paints

s Total Revenwe from oparations of PEAPL wers T 6,876 Mn, T 7,049 8n and 2 5,%40 Mn for the
wear ended an 91° March, 2020, 317 parch, 2019 and 31" March, 2018 respectively,

= Proditf|Loss) atter tax of PEAPL waare (73} M. T 286 Mn and % 2098 Mn for the year ended an
317 March, 2020, 21* March, 2019 and 31% Barch, 2018 respectively.

SiFPage

146



Private arsd Confidarntial

famatnt in Milllon)

| Property, Plant and Eguipment EET 75 525

MO assets 171 - -
Irreestment Proparty 54 59 L=
intangibles 1.181 1,151 1,801
Loans i1 ET 31
Defarred tax apsets (retd 1.134 1,855 1,331
incerne tax asset [net) iz 1 14

ﬂtle_r_'rgr_l current asseis 15 &0 i
Current Azseis
Imvertarics 6as | 571 539
Trade receivablbs 18 | 250 154
Cash mnd cash Equi'ﬂLE'r_lr'I: 2,993 | #2323 Id13
Cdfier Finanosl Assaets 14 1R 14
Mber cusrend aszets 155 105 63
Long Torm borrawings 3 3 7
shoet Term barrowings 3 4 pL]
RO Ligbatises LE3 =
Current Listdllities

Trade Payables BES 517 756
Orier financiald Raballitieg 4 2 =
Dty current liabilities 2439 1B=2 172
Proyisiom 151 134 131
Contrsct Linkilities 4 15 iz
Nt Worth 5,404 5469 5,453
A5 represanted by — i

Equity Share Capiial | 45 LT 613
Ingtriments sntirely in eguity . s 339
Cither Equity

_Sﬁg{[itizs Premiwm Heserse B AT G473 ﬁ,l?ﬂq“

_Retained Eamings 12,050 LLATh __ L O85)
Femeasurement af net definod baralit
liability) awset, nat 3 1z &
Met Worth 5 40 5489 5452 |

*figuras has bean taken from sudited fnancial statements for the year ended 31% March, 201%

Koy Points

Tatal asss of PEAPL were ™ 6,896 fbn, ® BT M and = &,613 Mn 2s on 31" narch, 2023, 317
mAarch, 2018 ard 21¥ March, 2018 respectivaly.

Tatal currart sssets of PKARL wers $ 3,915 hin, ® 3,252 Mn and % 2,213 Mn as on 317 BAarch,
2020, 31" March, 2019 and 31" March, 2018 respectively.

Tatal current labilities of PKAPL were ® 1,303 Mn, ® 1,257 Mnand % 1,080 Mnasan 314 mAarch,
7020, 317 harch, 201% and 31 March, 2018 respecthvely.

Het ‘Warking Capital sxoapt cash and cash equivalents and inchsding loans, Income tax assets [pet)
aisd Cther non-current assets of FEAPL were & (480] M0, T {234) Mn and T [27T) Ma &8 &n 3i=
March, 203, 31% March, 2019 and 31% March, 2012 respectively.

Total et worth of PKAPL were % 5,404 Me, % 5469 Mn and T 5,452 84n 83 on 317 March, 2020,
217 pdarch. H024 and 31% March, 2008 respactivaly.
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*  Asat 31" March, 2020, FEAFL had Cash and cash eguivalents smcunting 1o % 2892 bn and
Irwe=stment property of % 55 M representing a sunplus land pareed, which it erdGages ta trangfer
T Philips GBS LLP, on an arm's length basis, at an expactad vadue of ® 116 M jas per disoussion
with tha managemeant, the land was acquired in Bdarch 2010 and the book value of the land Iz ®
55 M. The likely capital gain an sale of such land B expected o be minimal with mdexed cost of
%115 Min. Further, § also understand from the managemant that PRAPL hes capltal Bags of T 145
bAm which are svailsble for setting off any capital galn whikch would bo generated from the sals of
this and pareel. Herca PEAPL o wnlitely to pay tax on the capital gakns] {fs prosvided by the
maragament, further, | alsp understand that the frasnsher sould e eampleted prior ta REng af the
SOAL

ANALYSIS

i Betwrn of Capial m eacess of PEAPL's need

=  Basad oo the fingncial progeciicns af PKAPL | understand from the management that going
forward with Incremsing revenisns, Flflilflﬁ af PEAFL are pepected Lo increase. Following B 1he
progected future profitability aver tho nost 15 months pariod

Particulary At In A¥illlons
_Aevenus bA11
COGS 6318
EBIT 03
Bdd: Inberest an e po sty 136
Less Finance Cost — 45
fose Taxes® .
Profit after Tax 504
| Add: Depredaitkan 133
| Cash profits 1y

* | understand [1em the management that PRAFL has unsbsorbed deprecation of £ 4,683
fin as at 31" farch, 2020 acoordingly tax has nod been cansidared In the sbave calculation

= Also, | enderstand from the Managemiant that tha avallable capaciy i sulficiant to cater te
ik increaied revenues snd only marginal investment with respect to maintenance capex
would be reqisired. Such mainlénance capex can easily be funded using infernal
acoruzk forofits.

*  Lamsidering the exisbng cash position of & 2,992 i as at 217 March, 2020 and factoring
the expected future profitabiiity for PEAPL Trom 01% April, 2000 13 3000 June, 2021, the
balance sheet of PRAPL as at 30% June, 2021 & propeted by the management as follaws:

Fartioulars Amaunt in MWillions

Intangible Flaed Assets 1,151
Tangitle Fred Assels 553
Deferred Tax assats 1,134
Mt Working Cagital (LT
Cash and cash gquivalents 8,6
Tatal E.055
Equity Share Capital 352
Spcurilios Presniurn Aeseres [ a79
Accunudated lesies as at 317 March, 2020 12,027]
Prafit for the period (01° April, 2020 to 30% une, 2021 554
Capital profit on sabe of land
Total
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L set-off of Acoumulated Losess aRainsg Seorities Pramsum Ressrve Acoount

Bagks above, PEAFL will havwe astimated sccwmulated book losses of @ 1,433 Mn as 2t 30" June,
2021 {debit balance as at Bdarch 31, 2020 % 2037 kn minues esfimated prefit from 17 Aped, 2020
130 Jume, M2 T 594 Mn). | understand from the Maragement that in additien 1o the reduction
of the Securities Premium Reserve Account By an amownt ol ® 3593 Mn which will be used to
faturn cash to s sharehclder, PEAFL wifl reduce the Securitles Premium Aeierve Account By an
additional amawnt of T 1,250 Mo which will Be adjusted againgt the accumutated losses of PRAPL
Tra bialance accumslated book [oss, i ey, post such adjustment will continue Eo remmain in tha
boaks of PKAPL and will he Transferred 1o Resulting Comparry upon merger aof PEAFL with the
Piesulting Company In accardance with the S0l. Sudh an adstment would not e any adverss
effact on the creditess and sharehokier and PEAPL seould hanour [t commitments and mest itz
chligatians in the ordinary course of business. Further, PRAPL does not have any sedured credilors
|ather than ineRcal lesse obigations for wehicles taken on beas=) and hence the orvisaged set-
off does not In way impact the ssoet coverage rathe for the craditers,

Ba=is the above, the prajected available cash and cash equivalents a8 & 309 June, 2031 is % 4,066 8
which per share basis warks gut fo be 42,72,

| understand fram the management that the repayment of capitad to iz shareholders haws besn
proposed in the fallowing manner:

Armaunt in Fillions

Particulars extipt per share data
Mt cash which may be returmad 4,066
Amcunt per share basis ] o 42721
Prapased retur of amouwnts In escess of the r|:1:|mmrn|:|"|r;EIEFl:ﬁPL ta

the sharehelders fram [he shage capital 5
Tedal amiunt returned Lo sharehalders 47594
Awailabla carh pD;IE'rEﬁ-,.-mznl: of share capital to be returned by way af 3,540
ratunn of secierities pramium s

Amount per share (representing retwrn of securitles premium) 3772
Partcclars Amount in Kigns
jl;curlti-l:: Premivm Reserve a5 an 30" June, 2021 6475 |
Legs: Ad_l-u:tmlnt of available cath past Freturn of amounts in axoass of [3,590)

the requrements of FRAPL ta the sharshalders from the share cagital 1o
be refurned by way of return of securities premium [rafer above talbie|

Less! Adjistment of accumulated losses 11,250}
| Bafance avallable to be carried over 1LEEG

Thie Caplval Reduction shall make the capital commensurate to tha oparating assets and shall imprave
the owerall financial matnices far the PEAPL and its sharehelders e, ROCE and BONW,

The envisaged Capital Redusctian ik Aot girejudicial v the interest of shareholders of PEAPL as they shall
=0 geettang & return of amaunts in excess of the reculremients of PEAPL

Thet abicwve calewlation B wbject to the specific representations and assumptlons:

= Eale of Land Parcel af an estnated price of T 116 #Mn;

= Achisvability af Tuture profitablity and conseguent cash position as projected by the management
far 20" Jure, 2021; and

s Mo bax impact on the fulure profitability.

The= Key assumptions az guoted above farms tha vary Basks of the working and the compueration which
are subject 1o same and bence the Board of Directors showld assess the financials and available cash o

GlrFage
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SCOPE LINITATIONS, ASSUMPTIONS, QUALIRCATIONS, EXCLLSIONS AND DISCLAIMERS

The Analysis i confidantial and has been pregared exclushaly for the compang/PRAPL 1L should
nal be wsed, reproduced ar circulated to any other parson or for any purpose other than as
men e abave, in whale or in part, without my prioe writben coens=nt. Such consent will cnly be
givan after Tull consideratian af the dircwmatanoes st the time,

In rendaring our epindan, § have assiemed, that the SOA will be implemented on the terms
described thersin, without any walvar or medification of any material term or condithans,

My opinion & not intended 1o a@nd does Aot COREIULE & redammerdslian 1o ary charsholder a3
o e duch halder should vote or act 0 connection with the 506 or @0y matter related therso.

| &m independent of the sharsholders, drectors and management of the companies and @g not
hatee 2y finaneial Bssociation with the shareholders, directors and management of the companles
athor than receipt of faes in connaction with the professicned sendces provided.

By Dpinlon descried Pserein st areas of my regular comporate advizory practice. The s=rvices do
not represeni accounding, assuranca, finanacial diss difigancs Fenkin, comlting, Tramiler pracing or
domestic/international tae-related serdces that may otherwise be providad.

| acknowlasdge that | have no present or contemplated fnancial intersst in the Company/PRAPL
My fees for this repon ane based upan reermad billing rates, snd not contngesnt upon the results
or i any other manner. | have no rasponsibility to modily This repen Fee events and circemstances
ooourrng subsequent to the date of this roport.

in the muore= aof the engagement, | was provided with bath witten and warbal indormation,
inclsding marker, Mnancal snd cperating data In accordanoe with the terms of my engagement, §
hawe assumed and melied wpan, without independent werificatior, i) the scowracy af the
information that was publicly avallabke and was considered &5 part of my snakgis for this report
and (i} the accuracy of iInformaticn made avalabia to me by the company/PEAPL. in pecordanos
with my wark order and in accordance with customary appraach adaptad, | have not audited,
rervivwad ar olherwise invesbigated the historical financal informaticn provided to me. | have not
Independently imwstigated or atheiwise veilied the date pronsded by the company/PERAPL
Accordingly, | do not capress an opinien or oifer any teom ol assurance regarding the iath and
Fairmess of the financial position as indicated in the fnanclal statement. Alsoe, with respect to
explanations and infermation sought from the company/PEAPL, | hawe been given to understand
by the Bdanagemant af e comgany PEAPL that they have not omitied any relevant and material
faciors abaut the Companyy/PEAFL.

Excapt as speciically stated to the contrary, this regort has given na corsideration o matters of &
legal noture, including isswes of legal tittle and complanoe with ocal laes, and litigatien and other
camlmpand Rakilities that are not recorded in the awdited! unaudited balance shest of the
companyPLAPL

Thiz repart does not look intathe businessfeommerclal reasons behind the restrecturing proposed
under the S0A nar tha likesy benefits arsing out of (ke same, Similarly, it doss net sddress the
redative merits of the restructuring propesed under the 504 as compared wiih any other
aharpatives Buishness Iranssction, or other alternatives, or whether or not such alternatives could
b achiesed ar ang available.

| have not artempied (o confirm whether or not all assets of the company/PCAFL are free and
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I hearwe bt infarmed by management that there are no environmantal ar toodc cortamdnation
prablems, any significent lewswits, or sany other undisclosed contingent liahilities which may
patentially affect the business, except as may be disclosed elsowhers In thls report | haye
axzumed that no cosks or expenses will be Incurmad In conmaciien with such Nabilites, ssoept as
explicithy stated in this report.

Thie company/PEAPL and its representativies warmranted to me that the information suppiied to me
was complete and accurate to the best of their knowledge and that the finsncial infarmation
properly reflects the business conditions and cperating results Tor the respective pediods in
aceardante with generally acoepted accownting principles. information suppliad o me has Basn
accapied as cotrect without any lurther verificatson. | have not sudited, reviesed, or compiled the
fanarncial Information provided to me and, scardingly, | espress no awdit opinien or ary othes farm
of a==murance an this informatian.

| do mat prosvide assurance on the achéavabifity af the results forecasted by the chent beoaise
diflereries betwesn actusl and expecied resulls may be materlal; and achnament of tha
Torecasted nesults i3 dependent on sctions, plars, and assumptions of management.

Pasaemssian of this report, or a copy thereaf, does nat carry with it the right of publication of 3l or
part of It reoer may It b ussd Tar any pui pose by anyane other than those enumeraied in this report
without the written concent. This report and my apinioen arrivesd ag harein anes Bor (he axchiiie use
of my client far the sole and spedfic purposes as noted herain

The figur=: presented in the body of repart may have been calcudated using alectienic
spreadehses whith caltulate Rgures up ta .o precision of several decomal points. While rounded
figures are carried to the body af the report 8t each stage, the higher precison unrounded
numbers continue to be used in the cosmgutations. Ay ming diffsmpes in igure observed on
manual calculstion of figures within the body of the repart could be attributable 1o such rouanding
off.

Wiy engagement for this report consulting work does not indude any proceduires designed 1o
disconeer any dafalcariens or ather regularities, should Ay exist.

I @i nat an arvironmental consuftant or awditor, and takes ne responsibility far any actual or
potential ervironmental labiltkes. Any person entithed Ly rely an this report, wishing te bnow
whether such Babiiises exlst, or the scope and their affect on the value of the praperty, ane
encouraged to obtain a professional ersrorimental assessmant. | do not condud o provide
anvirpnmenial assessments and had nal perisemed one for the subject property.

No change of any iterm in this repart sball be made by ampone other than me, and | will have no
responsibidity far any such unauthanzed change

The rapart & ales based on the finandad pregections pravided 1o me by the management af the
company/PEAPL and thus the responsibility for foracasts and the assumptiens an which they are
based i3 sebely thet of the Manmagement of the Compary/PEAPL and | do not provida ary
confirmation or assurance on the achigvobility of these profections. It must be emphasized that
profit iorecasts racessaniy depand upon subjective judpement,

| hawe alsn amumad that the camparny PEAPL will be operated prodently @nd thet there sre no
unforeseen adverse changas in the economic conditicns affecting the business, the matket, aF the
irclusiry. This report presumes that the management of the Company/PEAPL will mainizin the
charactar and integeity of the Company/PEAPL through any sale, reorganization or reguction af
any pwnars manager's participation i the existing sctivities of the s:nmpam-..’PWL
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Fnancial irformation of FEAFL is included sodaly [0 assist in the development af 8 conclusion
presented in this report and should not be used to abtain oredit ar Far ather purpese, Because of
thia Bmited purpose of the nforrnation presented, it may be incomplete and contaln departures
from generally accepted acoounting pringiples. | hive not awdited, reviewsd or campiled this
imfarmation and eXpross nd asseranos on it

| have made no investigation of tie te proparty, | have nat stiermpoed 1o conficm whisther or mol
all azzets of the business are free and dear of liens and encumBracces or that the entity has good
rithe to &l aegeds,

The report will b= used in relfation to the proposed S0A batween Philips, PEAPL, Eesulling
Company and [heir respactive sharehokiers. Notwithstanding anything 1o the contrany contadnesd
nosain, this report may be fiked orshared with the rélevanl benches of the National Company Law
Tribural and pr the National Company Law Agpallate Tribunal and obher cowrts and gonesrnrme ral,
slatutary, repulatory, guas-udical, |udicial, sdministrathe autharities, oF ary SIher person 35
raguired ynder spplicable law in relation to or in comnection with the aforasaid SO

This Repart is Bsued o ihe yndersdanding that the Management has drawn my attention to all
matters of which thiey are aware, which may have an impact on this Beport up to the date of the
signature. | have no resporsibility to updats this Repor for events and Gfcumstances ooiuiTing
arer the date of this Repart.

Dwoudd ke to vecard mry apprecation for the courlesy and co-operation received durng the cowrse af
vy work and look forward to continuing my prafessional association

GARG

LEQIN: 0524347 A8 000 4028
Merws Dalhi; 26 fusgust, 2020

11 |Page
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September 03, 2020

Board of Directors
Philips India Limited
oth Floor, DLF 9-B

DLF Cyber City

Sector 25, DLF Phase 3,
Gurgaon 122 002, India

Dear Sirs,

Subject: Share Entitlement Ratio Report

1

1.1

2.3

2.4

CONTEXT AND PURPOSE

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”).

BACKGROUND

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

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”).

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.

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 assembilies, Kkits, spares and accessories in India and abroad. Philips Domestic Appliances
is a wholly owned subsidiary of PIL.

' 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 016844N/N-500015 (ICAI registration number before conversion
was 016844N)
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2.6

2.7

2.8

2.9

Page 2

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”).

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.

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.

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.

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.

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:

e Audited financial statements of PIL, Preethi for the year ended 31 March 2019 and 31 March
2020;

e Carved out financials of DA Business for the year ended 31 March 2020;

e 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;

e Draft Composite Scheme of Arrangement (“Scheme”) dated August 24, 2020 for the
Demerger;

e Existing shareholding pattern of PIL and of the Resulting Company;

e Interviews and correspondence with the Management, on which we have relied; and

e Such other analyses, reviews and inquiries, as we considered necessary.
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RATIO OF ALLOTMENT

The Management has proposed the following Share Entitlement Ratio:
o 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.

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

shares of the Resulting Company as follows:

e 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;

e 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.

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.

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 same! as it is in the equity of
PIL; the above Share Entitlement Ratio is fair in relation to the Demerger.

CAVEATS

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.

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

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.

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.

155



Price Waterhouse & CO LLP Share Entitlement Ratio Report

Philips India Limited

Chartered Accountants September 03, 2020

5:5

5.6

57

5.8

59

6.1

6.2

Page 4

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.

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.

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.

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.

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.

DISTRIBUTION OF OUR REPORT

This letter report is prepared for the Board of Directors of PIL.

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
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Rajan Wadhawan

Partner

Membership Number: 090172

Date: 03 September, 2020

UDIN number: 20090172AAAAAT8568
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