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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 CompaniesAct, 2013
and other applicable provisions of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016;

And

In the matter of Composite Scheme of Arrangement amongst Philips India
Limited, Preethi Kitchen Appliances Private Limited and Philips Domestic
Appliances India Limited and their respective shareholders

And
In the matter of:

Philips India Limited (CIN: U31902WB1930PLC006663), a company,
incorporated under the Companies Act, 1913, having its registered office at 3rd
Floor, Tower A, DLF IT Park, 08 Block AF Mgjor Arterial Road, New Town
(Rajarhat) Kolkata— 700156, West Bengal;

And

Philips Domestic Appliances IndiaLimited (CIN: U29308WB2020PL C238116),
a company, incorporated under the Companies Act, 2013, having its registered
office at 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road,
New Town, Kolkata— 700156, West Bengal, Indig;

And

Preethi Kitchen AppliancesPrivate Limited (CIN: U36993M H2011PTC213827),
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), acompany,
incorporated under the Companies Act, 1913, having its registered
office at 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial

Road, New Town (Rajarhat) Kolkata— 700156, West Bengal .

...Applicant Company/Demerged Company




FORM NO. CAA-2

NOTICE CONVENING THE TRIBUNAL CONVENED MEETING OF
THE UNSECURED 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 unsecured 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 unsecured creditors of
the Applicant Company will be held on Friday, February 19, 2021 at 4.00 PM (“Tribunal Convened Meeting” or “Meeting”)
through Video Conferencing (“VC”)/ Other Audio-Visual Means (“OAVM"), at which time the unsecured 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 all documents referred to
therein shall be available on the website of the Applicant Company (www.philips.co.in) and can also be obtained free of charge
at the registered office of the Applicant Company at 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, New
Town (Rajarhat) Kolkata— 700156, West Bengal, on all days, except Saturday, Sunday and public holidays, between 11:00 A.M.
and 1:00 PM., up to and including the date of the Meeting.

The NCLT has appointed Mr. D.N. Sharma, Advocate, to be the Chairperson and Mr. Rishav Banerjee, Advocate, to be the
Alternate Chairperson of the said Tribunal Convened Meeting. The above-mentioned Scheme, if approved at the Tribunal
Convened Meeting, will be subject to the subsequent approval of the NCLT.

TAKE NOTICE that the following resolutions are proposed under Sections 230(3) of the Act (including any statutory modification(s)
or re-enactment thereof for the time being in force), the provisions of the Memorandum of Association and Articles of Association
of the Applicant Company, for the purpose of considering, and if thought fit, to assent/ dissent for the following resolutions:

“RESOLVED THAT pursuant to the provisions of Sections 230 - 232 of the Companies Act, 2013, and any other applicable
provisions of the Companies Act, 2013, (including any statutory modification(s) or re-enactment thereof, for the time being in force),
the rules, circulars and notifications made thereunder, as may be applicable, and relevant provisions of other applicable laws,
the provisions of the Memorandum of Association and Articles of Association of Philips India Limited (* Company”), and subject
to the approval of the Kolkata Bench of the National Company Law Tribunal, the Mumbai Bench of the National Company Law
Tribunal and such other approvals, permissions and sanctions of regulatory or governmental and other authorities or tribunals,
as may be necessary, and subject to such conditions and modifications as may be prescribed or imposed by the Kolkata Bench of
the National Company Law Tribunal, the Mumbai Bench of the National Company Law Tribunal, or by any regulatory or other
authorities or tribunal, while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors
of the Company (hereinafter referred to 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 unsecured 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 unsecured 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 unsecured creditors of the Company.”

TAKE FURTHER NOTICE THAT in pursuance of the said Order, a meeting of the unsecured creditors is scheduled to be held
on Friday, February 19, 2021 at 4.00 PM, through VC/OAVM when you are requested to attend.

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

TAKE FURTHER NOTICE THAT each unsecured creditor can opt for only one mode of voting i.e., either e-voting at the
Meeting or by remote e-voting. In case of any unsecured creditor exercising its right to vote via both modes, i.e., casting vote by
remote e-voting and aso during the Meeting, then remote e-voting shall prevail over voting by the said unsecured creditor during
the Meeting. In such cases, the vote cast during the Meeting by the unsecured 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’) along with copy of the Scheme and
other annexures, asindicated 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 Mgjor Arterial Road,
New Town (Rajarhat) Kolkata— 700156, West Bengal




Notes:

1.

In view of the COVID — 19 pandemic, the Ministry of Corporate Affairs (“M CA”) 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 unsecured 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 unsecured creditors has been dispensed with.
Accordingly, thefacility for appointment of proxies by the unsecured creditorswill not be available for the Meeting and hence
the Proxy Form and Attendance Slip are not annexed to this Notice.

Only such unsecured 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 unsecured 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 an unsecured 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 an unsecured 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.madhu4@gmail.com from their registered email address with a copy marked to
rajiv.mathur@philips.com, no later than 48 hours before the scheduled time of the Meeting. It is also requested to upload the
same in the e-voting module in their login.

The Notice, together with the documents accompanying the same, is being sent physically by permitted modes to all the
unsecured creditors whose names appear in the statutory auditor’s certificate certifying the list of unsecured creditors of the
Applicant Company as on August 31, 2020, to their last known addresses as are available with the Applicant Company. For
unsecured creditors whose e-mail ids are available with the Applicant Company, soft copies of the notice (together with the
documents accompanying the same) shall aso be sent to such email addresses. In case any such unsecured 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 unsecured 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 unsecured 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.
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12.
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18.

19.

This Notice and the Explanatory Statement and all documents referred to herein will be available for inspection by the
unsecured creditors (i) on the website of the Applicant Company; and (ii) at the registered office of the Applicant Company
on al 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 Friday, February 19, 2021. The unsecured creditors are
requested to follow the instructions mentioned in the Note bel ow.

The voting by unsecured 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, unsecured 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 unsecured 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.
Unsecured 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 unsecured 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 unsecured 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, P.r. 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 unsecured creditors of
the Applicant Company through (i) remote e-voting process; and (ii) e-voting during the Meeting.

The unsecured 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 an unsecured creditor shall be in proportion to such unsecured creditor’s outstanding value/ amount (due
to the unsecured creditor by the Applicant Company) as on August 31, 2020 as specified in the statutory auditor’s certificate
certifying the list of unsecured 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.




THEINSTRUCTIONSFORUNSECURED CREDITORSFORREMOTE E-VOTINGAND E-VOTINGAREASUNDER:-

PROCEDURE FOR JOINING THE MEETING THROUGH VC/ OAVM:

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

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 unsecured 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
unsecured 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 unsecured creditor, whose name appears in the statutory auditor’s certificate certifying the list of
unsecured creditors of the Applicant Company as on August 31, 2020, as has been filed with the Kolkata bench of the NCLT,
will beassigned aUser | D 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 avail able with the Applicant Company. Please al so see details under remote
e-voting instructions below regarding User ID and Password.

Unsecured 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.

IV.  Unsecured creditors who do not have User ID and Password for e-voting or have forgotten the User 1D and Password
may retrieve the same by following the procedure given in the remote e-voting instructions.

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

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

Please note that participants connecting from mabile 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.

Unsecured 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 unsecured creditors shall be considered for record of
attendance of such unsecured creditorsfor 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

Unsecured 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 unsecured
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.

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

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

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

(i) Anunsecured 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 unsecured 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) A confirmation box will be displayed. Click “OK” to confirm, else “CANCEL” to modify.
(vi) Once you confirm, you will not be allowed to modify your vote.

(vii) 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 unsecured creditors whose names appear in the statutory
auditor’s certificate certifying the list of unsecured 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) Incase an unsecured creditor receives an e-mail from the Applicant Company / Kfintech (for unsecured 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”.




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

your password confidential.
You need to login again with the new credentials.

On successful login, the system will prompt you to select the E-Voting Event Number (EVEN) for Philips India
Limited.

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.

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

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

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

During the voting period, you can login multiple times till you have confirmed that you have voted on the resolution.
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 is also requested to upload the same in the e-voting module in their login.

(ii) 1In case of an unsecured creditor whose e-mail address is not registered / updated with the Applicant Company,

please follow the following steps to generate your login credentials:

a.

C.

Unsecured creditors whose names appear in the statutory auditor’s certificate certifying the list of unsecured
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.

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

Follow the instructions provided above to cast your vote.

Submission of Questions/ queries prior to the Meeting: Relevant unsecured 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,
unsecured creditors may also visit https://evoting kfintech.com and click on the tab “Post Your Queries Here” to post their queries/
views/questionsin the window provided, by mentioning their name, corporate name (if applicable) and User ID. The window shall
be activated from February 10, 2021 to February 16, 2021. Such questions by the unsecured 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. Unsecured 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 unsecured creditors shall
be provided with a‘ queue number’ before the Meeting. Unsecured creditors are requested to remember the same and wait for their
turn to be called by the Chairperson of the Meeting during the question & answer session. Dueto inherent limitation of transmission
and coordination during the Mesting, the Applicant Company may have to dispense with or curtail the question & answer session.
Hence, unsecured 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 unsecured creditors as is available with Applicant Company, however, the unsecured creditors are requested to keep
their email addressesvalidated/ updated with the Applicant Company to enable servicing of Notice and other rel ated communications
(if any) electronically to their email addressin future.

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

Unsecured creditors are requested to a so 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 UNSECURED CREDITORSOF PHILIPSINDIA
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 unsecured creditors of Philips India
Limited (the “Applicant Company/ PIL/Demerged Company”) is being convened through Video Conferencing (“VC”)
/ Other Audio Visual Means (“OAVM”) on Friday, February 19, 2021 at 4.00 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 India Limited (hereinafter referred to “Philips Domestic Appliances” or the
“Resulting Company”) and their respective shareholders, pursuant to the provisions of Sections 230 - 232 of the Companies
Act, 2013 (*Act”) and such other provisions of the Act, as applicable (including any statutory modification(s) or re-enactment
thereof, for the time being in force) (the “Scheme”). The Scheme has been approved by the audit committee and the board
of directors of the Applicant Company (“Board”) at their meetings held on September 11, 2020. A copy of the Scheme is
enclosed as Annexure 1.

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
thereof), 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 unsecured
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, Advaocate, 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 unsecured
creditorsonly if the Schemeis approved by majority of persons representing three-fourths in value of the unsecured 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.
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6.

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 Meeting.

Details of the Applicant Company. Preethi and Philips Domestic Appliances

S. | Particulars Philips India Limited Preethi Kitchen Philips Domestic
No. Appliances Private Limited | Appliances India
Limited
1. | Corporate U31902WB1930PLC006663 | U36993MH2011PTC213827 | U29308WB2020PLC238116
Identification Number
2. | Permanent Account AABCP9487A AAFCP8830K AALCP2532N
Number
3. | Date of Incorporation | January 31, 1930 February 21, 2011 July 17, 2020
4. | Type of company Public limited company Private limited company Public limited company
5. | Registered office 3“Floor, Tower A, DLFIT Raheja Platinum, Sag Baug 3 Floor, Tower A, DLF
address and e-mail Park, 08 Block AF Major Road, Off, Andheri Kurla IT Park, 08 Block AF
address Arterial Road, New Town Road, Andheri East, Major Arterial Road, New
(Rajarhat) Kolkata— 700156, | Mumbai — 400059, Town, Kolkata— 700156,
West Bengal Maharashtra West Bengal
e-mail: rajiv.mathur@philips. | e-mail: rajiv.mathur@philips. | e-mail: rajiv.mathur@
com com philips.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.
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++ (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—oﬁ‘ice services, customer center services, technical support services, sales center services, e-commerce services,
accounting services, data entry services, data conversion services, content development services, human resource
services, insurance claim processing services, legal data base services, payroll services, data search services, market
research services, marketing services, services relating to sales, distribution services, and to operate a high technology
data processing center, for providing management, processing, analysis, development and accounting information and
data.

++ (aaa2) To carry on business of application 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,
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.

10 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.

To carry on the business of electricians, electrical and general engineers, and manufacturers and sellers of and dealers
in and agents for all kinds of telegraphic and telephonic works and apparatus of any and every description, electrical
instrument manufacturers, glass manufacturers and workers, metal workers and merchants, advertising agents and

contractors and any other trade whatsoever, whether manufacturing or otherwise which can in the opinion of the
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(b)
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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, ora 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.

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.
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(d)

Details of the Promoters and Directors along with their addresses

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

S. Name of the Promoter
No.

Promoter/ Promoter Group
1. | Koninklijke Philips N.V
2. | Philips Radio B.V.

Address

High Tech Campus 52, 5656 AG Eindhoven, the Netherlands
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 isheld by public shareholders.

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

S. No. Name of Director Designation Address
1 S.M. Datta Chairman — Non-Executive Director | 104b, Bakhtavar, Lower
Colaba Road, Colaba, Mumbai - 400005,
Maharashtra
2. Daniel Mazon Managing Director and Vice —|Flat No. 1017 A, Tower 10,
Chairman DLF Magnolias DLF Phase 5, Gurgaon
—122009
3. Rajiv Mathur Whole-time director and Company | 1543, Sector-A Pocket B And C Vasant
Secretary Kunj, New Delhi - 110070
4, Sudeep Agrawal Whole-time director and Chief Fi- | C 122, The Summit, DLF City Phase 5,
nancial Officer Sector 54 Gurgaon 122011
5. Geetu Gidwani Verma | Director — Non-Executive Director | B-PH-01, Central Park-1, DLF Phase-V,
Gurgaon, 122002, Haryana

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

(€) The date of the board meeting of the Applicant Company at which the Scheme was approved by the board of directors
including the name of the directors who voted in favour of the resolution, who voted against the resolution and who
did not or participate on such resolution:
The Scheme was approved by the audit committee and the board of directors of the Applicant Company in their meetings
dated September 11, 2020. Details of directors of the Applicant Company and their votes in respect of the resolution
passed on September 11, 2020 are as follows:
S. No. Names of the Directors Voted in favor/ against/ Abstain
1 S.M. Datta In favour
2. Daniel Mazon In favour
3. Rajiv Mathur In favour
4. Sudeep Agrawal In favour
5. Geetu Gidwani Verma In favour
(f) Ason August 31, 2020, the Applicant Company had 4,380 (Four Thousand Three Hundred and Eighty) unsecured

creditors and the aggregate amount due to such unsecured creditors was INR 7,00,32,23,778 (Indian Rupees Seven
Hundred Crores Thirty Two Lakhs Twenty Three Thousand Seven Hundred and Seventy Eight only).

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

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

Disclosure about the effect of the Scheme on the following persons:

S. No CATEGORY OF | EFFECT OF THE SCHEME ON STAKEHOLDERS
STAKEHOLDER
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 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 following manner:

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

Therewill be nodilutionin the sharehol ding of the sharehol ders of the Applicant
Company pursuant to the Scheme. Pursuant to the Proposed Restructuring
under the Scheme, the economic and voting interests of the shareholders of the
Applicant Company will remain unchanged. The shareholders of the Applicant
Company will continue to remain shareholders of the Applicant Company and
will also become shareholders of Philips Domestic Appliances in the same
proportion as their shareholding in the Applicant Company.

The entire sharehol ding of the Applicant Company (together with its nominees)
in Philips Domestic Appliances, aswasissued 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
the Applicant Company. Like all other shareholders of the Applicant Company,
the promoters of the Applicant Company will be allotted equity sharesin Philips
Domestic Appliances in accordance with the Share Entitlement Ratio and their
shareholding in the Applicant Company will remain unaffected. Please refer to
item (A) above for details regarding effect of the Scheme on the shareholders
including promoters.
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S. No CATEGORY OF | EFFECT OF THE SCHEME ON STAKEHOLDERS

STAKEHOLDER
D. Non-Promoter The effect of the Scheme on the non-promoter shareholders of the Applicant
Shareholders Company will be similar to the effect of the Scheme on all promoter shareholders

of the Applicant Company. All shareholders of the Applicant Company,
including the non-promoter shareholders of the Applicant Company will be
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 non-promoter shareholders.

E. Employees On the Scheme becoming effective, all employees engaged exclusively in or
in relation to the Demerged Undertaking (as defined under the Scheme) of
the Applicant Company and in service as on the Effective Date and whose
services are transferred to Philips Domestic Appliances (“PIL Transferred
Employees”) shall be deemed to have become employees of Philips Domestic
Appliances with effect from the Appointed Date or their respective joining
date, whichever is later, without any interruption or break in their service and
on the basis of continuity of service, and the terms and conditions of their
employment with Philips Domestic Appliances shall not belessfavourablethan
those applicable to them with reference to their employment in the Applicant
Company as on the Effective Date.

There will be no impact on the employment of employees of the Applicant
Company other than the PIL Transferred Employees, pursuant to the Scheme.

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

Upon coming into effect of this Scheme and with effect from the Appointed
Date, 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 al liabilities and obligations of the Applicant Company towards
its creditors pertaining to its Domestic Appliances Business), shall without
any further act, instrument or deed stand transferred to and vested in Philips
Domestic Appliances and the same shall be assumed by Philips Domestic
Appliances to the extent that they are outstanding as on the Effective Date, on
the same terms and conditions as were applicable to the Applicant Company
and in accordance with the Scheme, which Philips Domestic Appliances shall
meet, discharge and satisfy.

All Liabilities of the Applicant Company other than the Demerged Liabilities
(including in respect of creditors pertaining to its Remaining Business (as
defined under the Scheme)) shall continue with the Applicant Company.

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

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

l. Debenture trustee and Not Applicable. The Applicant Company does not have any deposit trustee or
Deposit Trustee debenture trustee.

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

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

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

0]

(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 340,625,790
10 each
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.
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.
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(iv)

v)

(vi)

(vii)

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. | Rgiv 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.

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

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

S. Names of the Director of the Voted in favour/ against/ abstain
No. Company
1. | Subramanian Srinivasan In favour
2. | Rajiv Mathur In favour
3. | Sudeep Agarwal In favour

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

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

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

stakeholders of Preethi
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Disclosure about the effect of the Scheme on the following persons:

S. No. CATEGORY OF EFFECT OF THE SCHEME ON STAKEHOLDERS
STAKEHOLDER
A. Each class of shareholders Preethi has only one class of shareholdersi.e. equity shareholders. Preethi has

3 equity shareholder namely, PIL and 2 other individual shareholders who are

nominees of PIL (“PIL Nominees”).

As a part of the Proposed Re-organization, upon coming into effect of the

Scheme:

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

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

The amounts so reduced shall be utilized as follows:

(@ 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 applicabletaxes, 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
|osses of Preethi.

The Proposed Reorganization is not in any way prejudicial to the interests of

the shareholders of Preethi.

Pursuant to the Proposed Demerger, the investment held by PIL (and the PIL

Nominees) in Preethi shall be transferred to and vested in and be deemed

to have been transferred to and vested in Philips Domestic Appliances. As

a result, prior to the Proposed Amalgamation, Philips Domestic Appliances

shall hold 100% of the issued, subscribed and paid-up capital of Preethi.

Consequently, pursuant to the Proposed Amagamation, the entire share

capital held by Philips Domestic Appliances in Preethi shall stand cancelled

without any further application, act or deed in accordance with the provisions
of the Scheme. Further, on the Scheme becoming effective, Preethi shall stand
dissolved without being wound-up.

The Proposed Restructuring is expected to have several benefits for Preethi

and the Philips group as awhole, 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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Key managerial personnel
(“KMP”") and Directors

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

Promoters

Since Preethi is a wholly owned subsidiary of PIL, PIL and the PIL
Nominees are the only shareholders of Preethi. An amount of INR 42.72
(Indian rupees Forty Two and Seventy Two Paise) shall be returned to PIL
and the PIL Nominees by way of cash (subject to the payment/ withholding
of applicabletaxes, if any) for every fully paid up equity share of face value
INR 10 (Indian rupees Ten) each held by them in Preethi. Further, pursuant
to the Proposed Demerger, PIL along with the PIL Nominees, shall ceaseto
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
Appliancesin 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.

Non-promoter shareholders

Since Preethi is a wholly owned subsidiary of PIL, there are no non-
promoter shareholdersin Preethi.

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), shal become employees of the Resulting
Company with effect from the Appointed Date (as defined under the Scheme)
or their respectivejoining 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 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.

Creditors

The Proposed Re-structuring is not in any way prejudicial to theinterests of
any creditors of Preethi. Further, thiswill 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 Liahilities (asdefined 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.

Depositors

Not Applicable. Preethi does not have any depositors.

Debenture holders

Not Applicable. Preethi does not have any debenture holders.

Debenturetrustee and Deposit
Trustee

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

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

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

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

(i)

(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 Applianceswas 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
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(iv)

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 sharehol ders.

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 Applicant Company and whose names appear in the
register of members of the Applicant Company and/ or the records of the depository(ies) as members of the Applicant
Company as on the Record Date (as defined in the Scheme), or to their respective heirs, executors, administrators,
other legal representative or other successors, in the Share Entitlement Ratio i.e., 1 fully paid up equity share of INR
10 (Indian Rupees ten only) each of Philips Domestic Appliances shall be issued and allotted for every 1 fully paid-up
equity share of INR 10 (Indian Rupees ten only) held in the Applicant Company such that in aggregate 5,75,17,242
(Five Crore Seventy Five Lakh Seventeen Thousand Two Hundred and Forty Two) fully paid up equity shares of INR 10
(Indian 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 Major Arterial Road, New Town
(Rajarhat) Kolkata— 700156, West Bengal

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

S. 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, Gurga-
on—122 011, Haryana

3. Gulbahar Taurani Director TNA 1| 4-A, DLF City Phase 5, Gurgaon- 122009,
Haryana
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v)

(vi)

(vii)

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

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

Ason September 15, 2020, Philips Domestic Appliances had 1 (one) unsecured creditor namely, the Applicant Company,
and the amount due to such unsecured creditor was INR 75,000 (Indian Rupees Seventy Thousand only).

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

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 Effect of the Scheme on Stakeholders
Stakeholder
A. Shareholders Philips Domestic Appliances has only one class of shareholdersi.e. equity shareholders.

It has seven equity shareholders, namely, PIL and 6 (six) individuals who hold 1 share
each as nominee shareholders on behalf of PIL.

Upon the Scheme becoming effective and in consideration of the Proposed Demerger,
Philips Domestic Appliances shall, without any further application, act or deed, issue
and allot equity shares, credited as fully paid-up, to the members of the Applicant
Company, holding fully paid-up equity shares in the Applicant Company and whose
names appear in the register of members of the Applicant Company and/ or the records
of the depository(ies) as members of the Applicant Company, as on the Record Date (as
defined under the Scheme), or to their respective heirs, executors, administrators, other
legal representative or other successorsin title in the Share Entitlement Ratioi.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
wasissued and paid up, shall stand cancelled without any further act, instrument or deed
in accordance with the provisions of the Scheme.

Further, pursuant to the Proposed Demerger, the investment held by the Applicant
Company in Preethi shall be transferred to and vested in and be deemed to have been
transferred to and vested in Philips Domestic Appliances. As a result, prior to the
Proposed Amalgamation, Philips Domestic Appliances shall hold 100% of the issued,
subscribed and paid-up capital of Preethi. Consequently, pursuant to the Proposed
Amalgamation, the entire share capital held by Philips Domestic Appliances in Preethi
shall stand cancelled without any further application, act or deed in accordance with
the provisions of the Scheme. No new shares shall be issued nor any payment be made
in cash or in kind whatsoever by Philips Domestic Appliancesin lieu of such shares of
Preethi.

The Proposed Restructuring is expected to have several benefits for all stakeholders
including Philips Domestic Appliances and its shareholders.

Promoters

Since Philips Domestic Appliances is a wholly owned subsidiary of the Applicant
Company, the Applicant Company along with its 6 nominee shareholders, are the only
shareholders and promoters of Philips Domestic Appliances. As specified in 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 sharesin 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 as they 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 Appliancesis
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 respectivejoining 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.

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

Philips Domestic Appliances does not have any secured creditors and has only 1
unsecured creditor i.e. the Applicant Company. The Scheme will not be prejudicial to
the interests of the unsecured creditor of Philips Domestic Appliancesi.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.

S. No | Category of
Stakeholder

E. Employees

F Creditors

G. Depositors

H. Debenture Holders

l. Deposit  Trustee and
Debenture Trustee

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

(viii) Disclosure about effect of the Scheme on material interests of directors, Key Managerial Personnel (KMP),

VI.

debenture trustee and other stakeholders:

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

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

@

(b)

U]

Relationship between the Applicant Company, Preethi and Philips Domestic Appliances:

Preethi and Philips Domestic Appliances are both wholly owned subsidiaries of the Applicant Company.
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 asthe NCLT may direct/allow.

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

Share Entitlement Ratio and other considerations, if any:

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 unsecured 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, Philips Domestic
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

(@ Therelevant 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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(e)

(g

)

®)

)

(k)

@
(m)

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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1.6 “Appointed Date” means opening of businesson July 1, 2021 or such other date as may be mutually agreed by the Companies
(as hereinafter defined) or such other date as the NCLT may direct/allow;

1.11 “ Demerged Undertaking” means all the assets, Liabilities, businesses, undertakings, activities, operations and properties,

of whatsoever nature and kind and wheresoever situated, forming part of the Domestic Appliances Business of the Demerged

Company, on a going concern basis, as on the Appointed Date, and shall mean:

(@)
®)

(©

(@)

(e

(g

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;

all taxes, duties (including obligation for advance licenses), cess, etc. that are allocable, referable or related to the
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®)

)

(k)

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 “PlL 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 Intellectual 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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1.13

1.18

133

1.35

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

contracts with various customers, Governmental Authorities, agencies, departments, clients, etc.,

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

Business of the Demerged Company,
(n)  the Demerged Liabilities;
(o) the PIL Transferred Employees,; and

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

“ Domestic Appliances Business” means the business of (4) manufacturing, trading and dealing in (i) kitchen appliancesi.e.,
appliances used primarily for food preparation and cooking and more specifically covering products such as mixer- grinders,
food processors, hand mixers, juicers, ovens, air fryers, induction cook tops etc.; (ii) garment care products such as irons,
steamers and related accessories; and (iii) home care products such as air purifiers, vaccum cleaners, air filters and coffee
makers etc.; and (B) software development, product engineering and service innovation in relation to the products specified in
(A) above. It is hereby clarified that Domestic Appliances Business, shall not include the business of manufacturing, trading
and dealing in grooming products for face and body,; beauty products including hair care and female depilation; mother and
child care products; and oral health care products;

“ 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(194A) of the Income Tax Act, 1961 read with Income
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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

11.2

11.3

11.4

11.5

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
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 Company and/
or its Registrar and Share Transfer Agent at least 10 (ten) working days prior to the Record Date. All those shareholders
who hold shares of the Demerged Company in physical form shall also be issued equity shares of the Resulting Company in
dematerialized form provided the details of their depository accounts are intimated in writing to the Demerged Company and/
or its Registrar and Share Transfer Agent at least 10 (ten) working days prior to the Record Date. It is clarified that in respect
of such shareholders of the Demerged Company who fail to provide the required details of their depository accounts or whose
details in this regard are incomplete, the Resulting Company shall issue the equity shares to be issued and allotted pursuant
to this Clause 11 in accordance with Applicable Law, either in physical form, as may be permitted under Applicable Law, or
in dematerialized form to a trustee appointed by the Board of the Resulting Company (“Trustee”’) who shall hold such equity
shares in trust for the benefit of the relevant equity shareholders of the Demerged Company. Any corporate benefits accruing
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24,

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.

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.

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

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.

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.

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.

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.

AMALGAMATION OF THE AMALGAMATING COMPANY WITH THE RESULTING COMPANY

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.

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

29. DISSOLUTION OF AMALGAMATING COMPANY

29.1 On the Scheme becoming effective, the Amalgamating Company shall stand dissolved without being wound-up.

30. INCREASE AND RE-ORGANIZATION OF AUTHORIZED SHARE CAPITAL OF THE RESULTING COMPANY

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

30.2 The capital clause of the Memorandum of Association of the Resulting Company shall, upon the coming into effect of this

Scheme and without any further act, deed, instrument, resolution or writing be replaced by the following clause:
“The Authorized Share Capital of the Company is INR 1,31,10,00,000 (Indian Rupees One Hundred Thirty One Crore and
Ten Lakh) comprising of 9,70,37,421 (Nine Crore Seventy Lakh Thirty Seven Thousand Four Hundred and Twenty One)
equity shares of INR 10 (Indian Rupees Ten) each; and 3,40,62,579 (Three Crore Forty Lakhs Sixty Two Thousand Five
Hundred and Seventy Nine) Preference Shares (CCPS) of INR 10 (Ten) each, with power to increase or reduce the capital of
the Company and to divide the shares in the capital for the time being into several classes and to attach thereto respectively
such preferential, qualified or special rights, privileges or conditions in such manner as may for the time being provided by
the regulations of the company and to vary, modify or abrogate any such rights, privileges or conditions in such manner as
may be permitted by the Act, or provided by the Articles of Association of the Company.”

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

(@)  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 NCL1(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;

(6) 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.”
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35.2

35.3

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 unsecured 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.

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

As required under Section 232(2) of the Act, the following documents are being circulated with this Notice and explanatory
statement:

(i) Scheme, enclosed as Annexure 1;

(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;

(iif) Report adopted by the Board of Directors of Preethi pursuant to the provisions of Section 232(2)(c) of the Act, enclosed
asAnnexure 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
Annexure5;

(vi) Supplementary accounting statement of Preethi for the period ending September 30, 2020, enclosed as Annexur e 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

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

Ted

1.1

1.2,

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,

1 10 AENECOD Fas @ e 143 AFSasS www philips com E UL £ ¥
] 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
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{1}

£}

Juidl

3

2.3

Philps Indla Limited
=] h'::.n L YO AV P COESE

Aodred of dhe Schame ard the fadlcweng documerns were coereuaed 19 the
Baoa gl und were duly adapied:

F2pars neerrnmeandueg che share entiffensenl mane in respecl of the Propowed
[lerne=rger.

() Repor slaued Sspiember 3, 2920 jzswed by Price Waterhouse £ Co 11P
thaving Firmn Kegisaraiaon o 08 G848y and

b1 Report dnaed Aogus 38, 2020 issued by Mo Bhavia Garg §having 1041
ki =rabership Mu 24347, [RBI Baisiraton Mo
IARLREY N2 63T and 1Dk A RVD Slembaiship o, KOMAL
O F A0 2

Foport daacd Auguie 28, 2000 ;aued by Mz Bhavne Oarg {bavipg ICAJ
fderbemabin Mo, 524337, JRE] Repisnation Mo, IRBLIR VA5 Q0067 7 and
WAl BV Mebership Mo, IOM AL RVO/BRFA0M049) oo nssossment of
th Preposesd Beorpaaizatroe unlel e Schcme.

Drafl gerndicals from S B, Balbbri & O LLPE, H0GIE /EIHINIE, The
slalurnry avedifors of the Tonymany, celilving that 11 scooubling Ereal ment le
1he dratt Aohsme is in sccerdarne wih the accoun g standazds and apq loabbe
lIow

Katicpalke for the Scheme

Precihi has aoore capital than 71 can pesfitably einploos s the copilal e dn
surplus W its Tespd icemgrity. This has giveo risg o the peod 10 reluen tha eecess
vapilal ormd readyost the relooan betweern capitad and susets 2ol 10 acouralely
and farly refloe che assets and Vinkulitees of Pesethi in ils Looks of accounls.
Thetelose, e Praposed Re-oagani 2alwn it boeg wodertaken te pive a fpie and
Frnr vizw of the boaks of scopwats of Presthe aod 8o reflee) s ssacts and
Junbilities al thesiv real @alue and snexdmaze iis Dusimass valoes;

Preseanily., the Dameslic Applances Busingsa fur defieed 1 the Sefteme) of (e
Comgany is laused 1 the Coopnny and Proethr. Pursaam o the Scheme, 1he
Manestic Applinces Business o the Company will be acparaled aed
irefered dnte Flelips Domesie Applances by way of {40 the Propossd
Dierrenger, and (M1 the Propoard Aqsetuamatsn. Thes sepogalion of fhe
Dramezlic Appliances Businees is Beoag undortakety in e wevih the plabal
sepacauan plan of e Philips yroup o improve effceencics of the odividual
bisiness Sjpsians;

The respscturing will help whe Couopany o cnoolidane it Domessis
Appliniees Buginess o India ingo wne ity (being Philips  Doaesadic
Applidnves), leading o sneretved Faces, alygunenr sml opgastional G ey
It vl enalle che nanagstent to pasition 15l By i gaplure paswih

rr.'E IF '1{':’ ]

b ; =k
|-

" Y | m
oot 2
Bt Floase, DLF - B D8 F Lk © By, PLF Phacie- ) Garugnaon - RZ00OE Fade ' M
.

Tel 3411 AGOECAL kg, »0° "M AFHICEAR ey nbDs toh 1

HEgklavan (e,
Jed Fliwin, trmeves & DLF 17 Berh, OF Lgpek &7 BMapae arlpral Reacd
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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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=
|

I - i} t’?.';pall_'f aed nr Ohe reconds of The |

|

Philips India Limited

deposlaeyiiesh a members of (e
Comapargy, a5 ar the Beeaod Daen (o
A el wmdoe (e Srfleme), ar By Uesir
resgHatEve heirs, R LTS,
achimisiran sy, ol Buzal
ropreRemalree o0 0T SuSOsssnrs 1
L i el Foflooe s isn ae,

1 Al pacd - cyaily st of ThE TG
Lhdvan Bupecs lemoanl vy cach of Bhilips
[rnestic Aoplizrec: shall be ossued
awl allpind for eveay | Filiy pitid-uge
couily shate of [ 10 4lun Bopecs
tan ol vl Jusled i e Carppany 4 S bure
Frtillement  #Hatic™| such 1hay in
Apuecgace 375,173032 [Fewe Crars
Scvemsy Five lakh Scventesn
Thawtanxl Tan Elowdrea and Foy
Twn] [wlly paul up equity shares ol
R 1 Endian Rupees m andyl cuch
of Philups Dlagchic Applasrees wull bo
ieued 13 Hw anermbers of the Cmopany
puTsuan: 1o the Fropesod Deteeyer

There wifl he rmr dilation jn e
shariolding ol Lhe shaychelders @ 17e
Cornpany asuanl i e Scoen,

¥y b ot rhun 1he Crppany has
dled an applizandga fur redugtion nf e
share copual beld e e palhe
shngzhaslders of the Conpany @ April
L3, 2006 whick is persbing b the
Matcrnal  Cosrpany law Irbumal
MCT T, Kolkata, The Beard i
memeriny nedd e Jope 25, 02D
approese The  withdrewal ol the
alupmmerdioned  rechton apa healion
aud anappicslion fog wdhdrawal o the
wymee wRe Eledl weBore cle MO,
Eelkany o July 2T, Fa20
¢ Withdrawel Applicadloa™) wazsl is
pending,  appuoval @l the SOCLT,
Folin 1l effiscioeness of che
Behemnn i conmlilicoad apon inder alyr
axprovit arwl  sanclion ol e

Wiandrawal Applinatew. ‘Lhe
wirlwaweal gt th:  Reducion |

CIH B 1S OW BRI L COGEs i}
Bxh Flrmm, PLF G- B OLF 2wk Zige D11 Proses 3, Corogparm - 132
Tol A9 104 ARDGODT Cax 135 i34 SalhbbE e padips <ien

Fl
Regrloncd O+
Air) Flzoe, "oy B, GLFIT Mok ) Blook 8, Mager Ailor i Oewind

My T (Ralalabl, Sofbardl  FEHTE0, mkalt Hengs, Ind g
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| 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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| ' . ) alsse fur dl‘ﬂml;;ci.e—}l':]mg effect s
the Solwane on the  shorelplders
nahdirg pramioiers.

sluareholder prowiyter shapcioldere ol The Campaiy
will B aimular dn e effect oF rha
Scheme onall procucer shavefuiders |
e ' nmpave. Al sbossbaiders of the
Coanpaiy, ieclading Ve pun pramolor
sharehalders o1 1B Corpane el be
bl equity shates in Plubps
Tharmestic  Agplionons o jeecndanc:
with the Share Eaggtlemens Batie qaul
ticiz shicheiding omthe Company il
=ermal waffere]. Pleass meler i poior
[ 1} nboeve lizr dulals sspanding srfect of
| Mg Schevw wm the  skacheelders
| ineuding foa-promaier sag o libers
| I R

|
d. Share Enlitlernent Bepmris

\—— 4.V Man-promatee | The effet ol w Seaene oo the pon-
|

4.1 As regonds the Shace Fnglemen] Ratic, na siatsd above. gaon the Scheme
hecnmiyg effectve and in considiratinn, of the Proposed Domesoer, Philips
Drmcatx Applances dlsall, suthow any fudtber apphication, acl or deod, 1ssuc
and allat &gy shaces, credieal as fully paid-up, 10 1l members af e
Copany. dwkling fully paid-up equiy shares o dhe Compnie aod wlwse
Marmes appear in he egiseer ol mermbo s ol he Company andd o the records off
e d=poditucyiie:) as mephecs of he Compargy, a5 on the Becord Mg, o en
their jespective bers, facuubaes, adminisawes, nrler legnl ropresentative o
mher auccessold in il ke fallowong marnee

[t Aally padp eyquity shase of THE LD {Tndian Rupees ten auly) ench
of Fhibps Domgsic Apghances shall be issued and alloiled for every |
fully paid-up cguity share of MR W {indiae Rupecs 120 galy) held i
The Company such ghat wn apprseate 575,17,242 (Five Crore Sswnly
Fiwc Lakh Seventzen Thossand Two Hondrad and Fore Twiol fulle-
paid up &gy shal s ol TR 10 {Indian Bupess won anfy | esch of Phélips
Duomestie Appliarwes shall be iscpgt 10 the reembera v the Coropany
pursudnt by the Propased Lemeraer. |

41 PrgeWalerhowze & 0 LLF PWCT] (having Fin foegist taton Bo £162dd b
wis appinted o peovode a report on the aFseepomtvmed Share Entuleragnt
Batiw as proposed by 1he management of the Coanpany (or the plirposes of the
equily shaves aof Phelips Domestic Apphances 30 e isfucd tn the shereholders
of e Cosrpany i sonside stwn af fhe Propoacd Demecger. [nns repon dated
Sepwernber A, 2088 FW ax in relatven b e Share Entitletnerl Rano, stared

Philips India Limited )

CIh M A B A TIPS A . .
E=h Flesu, PLE DB, [k Ty oy, (L) Phagae 3, Sonugramm - "220004 Hediay
Tal- 41 12d dFISOKT Faxg 107 '35 AAG0E www philips com

[
Aeprtined 1l )
=rd Flowe, “paunr & G111 Fade GB Bkery AE Rajie sl Hoarl _|'

Fadiie Toowen (AARCT A1), sAbana — BEL0SE, WAosE BangAl Irda
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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
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AEPORT ADOPTED BY THE BOARD OF DIRECTORES OF PREETHI HITCHENM
APPLIANCES PRIVATE LIMITED {("COMPANY™) AT (TS MEETING HELD OMN TUESDAY,
I5™ DAY OF SEPTEMBER, b AT 4.00 P.M THROUGH YIDEDQ COMNFERENLCING,
DEEMED T BE HELD AT 6™ FLDOR, 9B, DLF CYBER CITY, GURGADM IM
ACCORDANCE WITH THE REQUIREMENTS OF SECTION 71{1MT) OF THE
COMPAMIES ACT, 2013

I. Barckgrownd:

I1.I. The proposed campasite scheme of arrangament amongse cha Corapany. Philips India Limited ~'FILD,
Fhilips Domesnc Bppliances lndu Limiced ["Philipa Donnestle Applonces'’] and cheir rgspecive
thareholders, invalving. (4 re-segamzation af the issoed and paid-up sharg capical and securloes
premiuln Faserve acesunt all the Campany by way of reducdon in the face valea of the [ully paid op
eduity shares and reduction of the securitles premium reserve accoun of the Carmpany; and returm of
the amounts $o reducgd to tha shargholders of the Compary cn a prepoctlanaes basis. Further, the
FEMAINing amounes in che serurimas premioemn reserve aceount shall be party adjusted against dw
balance In che profic and [osa acesune al the Caormpany inter affa write off che ner accumulated |@2ies of
the Companiylesd [2etively, the 'Prapated Rearganization™) Gi) cransfer of che domestle appdlateaes
business undertaking of PIL including it invesbmanr in the Company, 38 & golred coneenn, by way al
demerger, (@ Philipg Demasic Appliances: reducoon of share capical beld by PIL in Philips Doamastic
Apphancas and sswance of equity shares by Philips Demetic Appliances to the sharaholdars of PIL
["Preposed Denmverger™); and {Ili) aralgamation af the Company into Philips Dormesoss A pplranesa:
dizsalutlen af the Company withaut winding up: the @ancellaton of squrty shares of the Catmpany that
wrnld be htld by Philips Domestic Apploancas consequent io the Propoted Chamerger; and subsegquent
resorganization of dhe authorloed share caplal of Philips Domestice Appliances (“Proposad
Amalgamackon”, cellectively with the Proposed Demerger and Proposed Reorgamnzation raferred o
a1 the "Proposed Rescrueburing”), and all other mateers consequancal o ofherwise Integrally
connected therewith {"Scheme™), was approved by tha board of direcrars of the Comgzany ¢ Board ™}
vide 3 resaludion passed in ics meeting dated |5 Saprember, 2020

1.2 Asper Saction T3IHIe) of chie Companies Act, 2003 ["Act™), the Board |5 requerad oo adepe 3 repstr
enplaining the efec of the Scheme on each class of sharehalders, key managerizl pe Fonnel, promoters
and non-promoter shareholders of che Campany Lylng oac o pareleular thie share =xchange ratia,
specifying any special valuamen dificuloses and sech rapert 13 Fequired ta be ciroulated to the crediters
and sharehokders of the Company alerg with the notice canvening their respeorive mesting{s), This
repot {"Report’y hat steordingly been prepared in pursuance of the afere-menccned requirerment
under the Act

13. A draft of the Scheme and the following docorments were dirculated to the Board and wara duly
adopred:

(it Reports recommending the share gntitlernant raos o rezpeet of the Proposed Demerger:

o bl
Fegistered Qfce; : %
Cra. Raheja Matinum, Fag Baug &oad, OF andhgn, Burla faad. Andhen Eag, .'-.-I.umh:h, WA 400 Y5
E-mail nfe@presthin % Webiite wwewpresthun s Ol be aet0andea T 13627
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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 ~alug for thair tusoomers, emplayees ard
sharehslders:

Each af Philips Dpmestic Sppliances and PIL will be able o amraer different seis of investors ensbling
them i selacc invasomencs that best suir thair steategies and risk profiles Thre wall also creats an
oprimum soruciure for die Philips gtsup to ronetize its Domestic Appliances Business In che future;
and

Philips Domestic Applisnces and tha Company are whelly owned subsidiaries of FIL. PIL i5 a subsidlary
al Kominklijka Philips MY, which holds 96,135 of the ol issued and paid up share capital In PIL wath
tha remalmng 1.87% of the conal 1ssued and paid up share pital being held by minonty shareholders.
The ecanamile interedrs af the sharshalders of PIL will remain unchanged. Tha shareholdars of PIL wall
cputinug to remain shareholders of Pl and wrell afse becoma sharebesdders af Philips Domesod
Appliznces in the same properoan as ther sharehelding in BIL The Scheme is therefors, axpected
be in the best Interascs of the sharehalders, employees and the credicors of gach of tha Comgany,
Philips Domestuc Sppllances and PIL

Eflect of the Scheme on various stakehalders

5. CATESORY OF EFFECT OF THE SCHEME OH STAKEHOL DERS
[ [= ETAKEHOLDER

. | Each class ol | The Company has only ang class of shareholders

shareiclders i.c. eguicy sharsholders, The Company hat 1

{One) aquity shareholdar, narmely, PIL and 2
(Tl nominess of PIL ('PIL Maminess"),

A= 2 part of the PFroposed Raorganizadon, upon
coming e effact of che Scheme:

(8) the issued, :ubscribed and paid-yp equegy
share capital of the Company shall ba
reduced from MR 95, 8, 72400 {Indian
rupces Minegy Free Crores Eighoes Lakls
Savency MNire Thowsad el Four Hundred)
devaded [nte 951,87, 340 (Mire Crongs Fifry
Cne Lakh Elghty Seven Thousard Hine
Hundred and Fargy] fully gald up equity
sharas of face walue [NE 18 [(Indian rupeess
Tenp each to MR 4759 3% 700 (Indian
tupees Farty Seven Crore Fify MNine Lakb
Thirty Mine Thowsand Seven Hundred)
divided intg 9,51 B7.540 {Mine Crare: Ffty
One Lakh Eighoy Seven Thousand Mine
Hundrad and Forty) fully paid wp eguicy

Regislerad Offiga: L
Cfa. Raleja Fatinuem, Sag Baug Road, OF Ardhee, kprs Raad, Anghae East Murmba vahaachLia - 40 P
E-mail . infokpresthiio o Wirbiale - warwpregthlin k. CIN Ma, (U AGrI AT TPTE 31 AR Y
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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 have besn
transferred o and vested in Philips Domestic
Appliances, As a resulr, prior to the Proposed
Armalgamation, Philips Donsestic Appliances shall
held [00% qf the issued, subscribed and paid-up
capital of the Company, Consequently, pursuant
t the Proposed Amalgamarion, the antire share
capleal held by Philips Domestic Applances in
the Cormpany shall stand cancelled withaue ary
further application, act or deed in accardance
with the provisions of the 3cheme. Further, on
the Scheme becoming effective, the Comparry
shall zeand dissolved wathout being wound-up.

The Proposed Restructuring is expecied 1o have
several banalics for the Company and the Phillps
group as a whole, as indicated in the rationale of
the Scheme stavad above, and js expected to be
in the besc intereses of the shareholders =f the
Company as they shall be gedting a rewrn of
arnounts thar is in excess of the reguirements of
the Comparny.

2 | Key managerial
personnel (“KMP")

Fursuant te the Proposed Restructuring and
upon the effectiveness of the Scheme, the
Company shall stand dissolved withoue winding
up and accordingly, its Board shall ceasa to exist
ahd accardingly, the curremt directors of the
Company will cease to hold their direccorship
position(s). Further, the KMPs of the Company |
(i& Mr. Rajre Mathur, Director, Mr. Sudeep

- Agravaal, Direcrar, Mr, Srinivasan Subramanian,

Managing Director, and Mrs. Arura. A,
Company Sacretary} will cease to be KMPs of
the Company, pursuant to dissclution of the
Company under soherme.

1 | Promoters

Snge the Company is a whelly cwned subsidiary
of PIl. PIL and the PIL Nominees are the only
shareholders and promoters of the Company,
As sperified in point {1} abova, 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

122



-5
Proethl Kitehen Applicnces Pvit. (1d. ptetthl

Cirporaly Cifice -

Fulurs Tedh Park Ce-f |k Flogr Bhcch - B, M 334, Fajrt Gamahi Sali, [Okd], SkodogangTe, Chenna - 830 1L INDLY

Pz - Gl - 250 1040 § 3 F A2, Fan Qi - GRS BERE
radficarions e this Rapart, it mquired, and sech medifications ar amendrenes shall be deamed o
Farnn part of thia Report.

For and on bghal of the Board of Diractors

%&9*

_,,—-r'.

Sudeep #.grlwal

OBOSENTE

Plaee: Gurgaan

Date: |5 Sapramber, 2020

Registerad Officag!
C/ar Raluea Plabifiurm, Sag Bagg Boad, OF dgdhen, Bprla Acad. dndben Eav, Mumba, Mabacgshng - 400 050
E-mal nfe@prepthlin & Website s el R A CHE MG ISRREMEE01PTCE1 383
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Annexure4

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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Repmr daed Aagisg 28, 2020 @sed by s, Bhuvns Sarg {having 15 AL bdemleycdy p Mo, 524347,
10E] Kegistralion ba  IBEFRYEA0I9I06TT and JCWAT RV Membaizlip Mo, 1CMA]
RNCSEF A2 pn assesemern o1 the Frapossd Reccpunizalion ondec the Scheme

Lirali gorilicare lrom 3.8, Baflikns & o 1.0F, Ol nered Acvcounianis, the slalubacy auduars nf ghe
Lot iy, cortilying thal the accouncing weaiment in e dafl Sclone is o accordence with e
g Inriog slacntards and applicable Law.

Hatlpnkke for Che Scheame

Brezifn has nwoe capalal than it can poafitahly employ sod ihe capatal as o surplus be s requiremens

Thie has gesn i Lo the peed 1o retam the excese capinl 3ud wdpusl e relativn between capital
B Aessid aud o ascucalely aod Ry reflzee che asceis and habilies of Procthe inoois hacks nf
seconmnd, Thorefure, ihe Fropused Reorganization is being wndmtaboen oo gave o rue und fair visw of
the hoeks 0F aconlinie o Ioeetlin aral o cedlect its assets aod liat liies a1 then real v loc amd masimz=
it business value;

Fresently, the Bamastic Applionces g (ar defined @ vhe Schonee] of PIL i5 houred jo PIL sl
Freedhi. Pursunol 1a che Schere, the Dooicsac Appliacces Gusiness of PIL wil] e supanaigd and
Iosferced tnte the Company by way of (AY ke Fropossd Demerger; ood 4R the Propoand
Antalpaanalion. Thiz segregalinn af the Nomestic Applans Husuess is being undertaken in [
wilh tue globsal separation plun of the Philips preup o impreve cllivicoces of the individual husiness
dit BiciKs;

The sagiyetiiing il help TIL Lo conselidace s Damesge dpplianesd Buraness inla one entidy
(heirg the Company), leading o increased fwous, alignment and apeaatiagal cifigcoey, 1 wd] enable
tha maragemen o popition el e v aplore geesdh sppoconices. ach e sosl syuerpees, be
clnarr 10 cuslamers, adapn more quickly to ovulviog customes peeds and snahle deciaee mveitaws
i the future of the Temes o Apphansc: Busuess;

The Pruposed Demerger will enable FIL 30 fi:ud owand emhance its Remaining Business (a5 Jdeffmedd
i fee Schemct by sicsamlining ibs aferntiorg.

&3 indcpomdent companies with dedicaced, Focuasd sod led masegement sicuctares, bath, the
LCompany as %ol gy PIL will be sble 1o moke a.pprnprim:q: WvEelincmls b boost groweh and deive
profirability, witnbawcly gencrating sigmificansly more valisg for sl curstoanems, employees and
sharehoddere,

Fach afthe Company and BIL will b= abic 1 atiract differen) secs o F ineesaors ens bling licon to selad
inwescenanes han base gyt et r sirasegics eod risk prarlilas, This will alsnerea: noosgonmn sirackure
luc monRstizarion of demes s agpliarses bugsaress o the fuluce; and

IFeethi ard the Company ors whelly swned pelsdinnes of FIL. PIL 35 a subsidany of Konmdigks
Fluhps M.%. which belds 96.13% nf 1he lotal egued sad pod up chare cepicel in PR wirh clae
reimanziog 387 of the 1alal issued ani paid op ehdre Capital Beug Jeeld by minadcy sharehalders
Thet: oot inlmmests of (he shocehalders of B, wal| retam winchanged. The sharshabders of FLL
il ¢onanue e renssin sharehaldecs of PIL ond wil) glso beszase dhaceholders ol tbe Company in
the rame popanw A Unar sharcheldiog in PIL, The Scheme i thetefane, caproled 4o be i the hest
iniereses of the charelildery, cplovees and ibe credieoes of each of il Company, Posethi 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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Furlber, pumoare 60 e Plogeosed Lhanerges, thﬂ
invesconent beeld by PIT it Brasi o shail b wansiermed
v asl wesled in and he decmed 10 have been

- Tansforeed te and vesied in Llee Crmpany &5 3 resill.

pHox o L Propused Amolgamocion, e Corparny
shnhl Beald 10026 @b the isswed, subscribed ard paid-
wp caplial of oeelbn. Cansoquently, pussosm oo ibe
Prapuesed Al mation, the entive share capdlal beld
by che Company en Frecohn shall sland coocelled
withesit any Furkesr agphismon, acl or deed in
vroardance with the provistans of e Schome. Mo
rcw shares shall ke wsued nor sy ot be made
in cash orin kird whalscever by bt Compnry io lieo
al such shaces af Freethi.

The Propiscd Kestrecloding is eapecoed 0 bave
several bewcties for ell stukehrlders including rhe
Conapsaily and 0% slaoshulders, as irdbcneed i rhe
rabwonale f the Schcnc itaced sbove.

]'-';.I'.'}'. mumnagerial persanel
[“KMLP7R

H

The Schtine will ms bave any effect anthe WP of
the: Ciodupany arel wo change io the KMPs of e
COmTANY is &b Sapnd pursuant e the Echeme.

2. Pramalars

Sance e Compeny i3 8 whally camed subsidiars of
PIL, FIL alung wath the FIL BMominees, one che orly
shargho lfeis siwd pronoiers of e Compang. &3
specifaed 11 guninl | |} abuses, pursuant ie (he Propesed
Bescrucmaring, the ¢utire  shuceholding oF PIT,
lngether with ghe FIL Moraeees, 1o tee Company, as
was irsued grod pred-ug, aliall stand caowelled withnut
any furher acl, irscrwrenl o deod an accocdunce with
the prowisions of dhe Schems, A a ccsald, afer

- yeming men effect af the Seheme, PIL ard the FIC

Momarsees, will cease b hakl wny aharcs i the
L awnpany.

3. HNan-promong
| charehaldare

Since the Coampany is 0 whelly owned subsiduary al
FIL, there are o nen-pramoler sharchelders o he
Cornpuny. Jlowsver, pasl lhe scheme coamng iole
cllcel. all the shaceholders of FIL will Begcoine 1he
shianelrlders of ke Campany in che same propasdion
nz their shacchelding i Fil. This mesng rle non-
promeer shin etioldeors ol PIL shall alsn hecgme 1he
sharsholdels of thi Cianpany pasi the wheme
coi iz 1M1 £ETe:t urid shall bedd the same praportion
nl shares ns rhey hold s PIL

M o Feermyn Aesham e b 1w
oM fhw | Lol W WDl B TP T - 1H | ol

Erguenred s
3¢ Hrary Twwrrd, GIFT fak E8 Kot b, Lagordeg flian
i T TS R L e B et Ol I, il
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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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5 Adupting af the Repnmi by the Dbrecoars
The Board lwaz adogred fns Heporl wfier natiog and caonsidering 1he asfacinacieny g2 doril e s

Repor. The Raard o any frlly aubhori2ed comeoriliee by the Beand i socilded o make relevagg

mrrdificadions 1o chis Reporr, i regiuned, and such madi fcalions ac amendmeants shall ke deeped o
luren part ol this B.cpor

For and on bebal of the Baned all Diresbnes
i ﬁy.whhﬁiﬁ:r r
Fa)lv fiahar

LHIM: DGR3 1 TRE

Mace: Curegram

Uane: Seplembec 28, 2020

L e e TPt
O M L6 L B L] |

Ll LT
bl T Pt m_fm 1 g B LA o S el
R am g HE L RS H LW R TPATH Mk b
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Philips India Limited

Ststemend of Prfi and [oss foo ihe slx months eided Sept 30, 204
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Preethi Kitchen Appliances Pvt. Lid.

Annexure 6

Precthi’

Corporabe Office
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Registered 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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‘Daornestio Appliances Business” means the buseness of, (&) manufacturing, trading and dealing n (1}
kitchen appllances 1.9, appitances used primarify for food preparation and cocking and more speciflcally
covering products such as miser- grinders, food processors, hand mixers, julcers, avens, air frpers,
mduction cook tops ate.; [if] garment care products such ag inons, steamsn and refated accessories; and
(ip hame care products sudh as & purifers, vaccum cleaners, air filters and coffes makess eic, and [B]
saftware devalopment, peoducl engineering and sarvics Innowatioen in relation to the products specified
im |4) above, it is hereby clarified thar ormestic Applionces Business, shall nat Indside the business of
manufactusing, iradifg and dealing in grooming preducts for feee and body; beauty products includirg
ligar ¢are and fermale deplation; mothes snd child care products; and ceal health care prodwcts.

The Cagitel Structure of the Company &5 o 31" Barch, 2020 stands as under:
A) Authorized Share Capital:
8, 20,600,000 Equity Shares of # 10 each;
- 2400,00,000 Mon-taiver le cumulative preference Shares af % 10 each,
Bb Issied, Subscribed and Pald-up Share Capital;
5,75,17.242 Equity Shares of € 10 sach. N

Thie sharghiding of the Company & cn 31™ Masch, 2030 i< & wnder:

Karinkijie Philips MY 5.5200,182 9613
Orthiars 22,27 by TATH
Tatal 575,117,242 100 |

PREETHI KITEHEN APFLIANCES PRIVATE LIMITED

Praeihi Kitchen Appkances Private Limited ("PEAPL™) is & private limited company incongarated an 217
Feruary, 21 under the provisons of the Companies Adt, 1956 |"1956 Act”), having s regiatened
office at Raxheja Platingr, Sag Baug Road, O, Andher! Kurla Rosd, Andheri East, Mumbal — $00053,
Maharashtra. FEAPL Ig ong of the leading marufacturers of kibdhan appllansces Tocusing on the South
Indian ke, PRAPL product range compriaes mizies, table top grinders, coffes makers, induction
cookars, Aleciric fice cookers, oleciric kettls, alactric iron box and electric pressure coaker,

The Capital Structura of PEAPL a5 on 317 March, 2070 stands as endai
4] authorized Share Cagital-

- 9,68,E7.421 Equity Sharas of © 10 each;
- 3A0,62,579 8% Compulsorlly Comentitde Mon-cumeative preference shang of © 10 esch,

Bl 1ssied, Subscribed @nd Paid-up Share Capinad:
- O.5187.990 Equity Shares of T 10 each.

The sharecholding of the Company 44 an 31° March, 2020 |5 as undec

Mama al Skareholder Mo, of Shares Sagn

Fhilips India Limited
(Inclsdes beneficial ownership| —
[ Total I 9,51,87,540 | 100%,
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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
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i) Dher refevant distails such as histony af the Comgpany, its promotars, sharshplding patiern, other
relevant indormation and data

tuiih | hawe flso recelved the necessary explanations and larmatien, which | befieved were relevant
to the present exerciss from the executivss 2nd management af the Company.

The Campany have besn pravided with the opparunily i@ review the draft report as part ol tha
standard practice to make sure that factual inaccuwachesfamissions are avtided in the final repori.

AFPROACH —SHARE ENTITLEMENT RATIO FOR PROPOSED DEMERGER

As per the Proposed Scheme, in cormideration of the transfer and vesting of Domestic Appliance
Bugirmzs af Philips and lts imestment in PEAPL into the felting Company,. the Besulting Company
shaill issue K aliot egieity sheres 1o the eguity sharehalders of Philips based on the ratho of aBayment of
wharas,

Upan the issue of shares by tha Resulting Company, the entire existing share capital of the Resulting
Company held by Philips shall sterd conoslled without ary payment.

| umdersiznd that, a8 part af the Scheme the Domestic Appliance Business of Philips and g besstment
in PEAPL & proposed to be demerged into Aesulting Compamy, Once the scheme is implemented, ail
the charehedders of Philips woald ako become sharchalders in the Resulting Campany, amd Lheir
sharehalding n Resufting Comipany wawld mirnes thair sharehalding i Phifps.

| Turther understand that as an effect of demarger, spch sharehoider of Philips would become owner
of shanes in twa cermpanies instead of one. Post demerger, the percentagse halding of 8 sharehalder in
Prilips woald remain unchanged fram the preganticn of capital keld by such sharehiclder in Phiips pricr
to the demerger,

The Managsiment of Philips hes further Indicated that the shareholding of Residting Company pursuont
19 the Proposed Demarger of Domestic Applance Busitess af Phillps and its investment In FRAPL inte
the Besulting Company would be, effectively, same as the shasahalding of Philips &b the nenw shares of
Ae=ulting Company would bie sued 16 the sharehalders of Philips in proportion to their shasehalding
iri PRilips as an the ‘record date’. Thus | understand that the inberest of the sharsholders in Philips will
effectively remain unchanged and therefore from that perspecive shareholders intenaest would oot Be
prajudicially sliecied. The Scheme does nat envisage dikition af the halding of any one or more of
sharefolders as a result of aperation of the Scheme.

RECOMMEMDATION OF SHARE ENTITLEMINT RATIO FOR THE PROPOSED DEMERGER

Cansidaring the desired capiral siruciure of Resulting Comgpany, the management has progesad & share
anfithemant ralio of 1 fully pald eguity share of Resulling Company of face value © 16 each, in excharge
of ewery 1 fully pald eguiny share af Phifips of face value § 10 each in the evant aof Demergar of Domstic
Applance fusiness of Fhiips and lis investment In PEAPL inte Resuliing Campary.

&z propased by the management and on consideratian of all tha relevant factors snd droumstances as
deouzsed and outiined herginabtdve, the share entitlement ratio in the event of demarger is propesed
aE Tl

= ] fully pald equity share having face value of € 10 each ol the Redulting Company for every 1
fully paid agquity share of face valee of # 10 sach held in Philips.

| bligue that the sbove share entitiement ratie & falr @nd reasorable considering that all the
sharehalders of Philips will upan demerger, be the ultimate beneflcial owners of Raeulting Company in

dj|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 débermination of share entitfement ratio & not a precse scienca and the oordusions arrfned
at In maimy casas will, af Ascesdty, be spbjective and dependent on the exercise of indhvedual
Judgement. There is, thaerafsdg, no ndsmitable dngle share exchangs ratio. 'Whils | have prosided
my recommendation of the share entitlamant ratio based an the information svailable to me snd
widhin the spope and constraints of my engagement, others may hase a different opinion, The final
respansibifity for decision of the shame sntitlement ratio at which the proposed demenger shall
take place will be with the Bcard af Directors,

Excopt where specificaly stated 1 the contrary, this report does not gve any consideration to
matters of a legal nature, Induding kssues of legal title and cormplianes with bocal taws, and
litigation and other contingent liabllites that may not hewva baen recorded @ the audted)
unaudited bafande sheet of the company and my conclusion assumes that the accets and labllities
reflacted In its auditedfensidited balanee sheet, and ass=ts/liabildes being transferred far,
remuain intact asaf the report dage

This report does nat kaok into tha business, cemmescial reswans behnd the restructuring proposed
undar the schame nor the Bkely benefits arising out of the sams. Similarly, it doss not address (he
relative merita of the restructuring proposed under the scheme as compared with any cther
altermatives business transaction, or Gther allerpatives, or whether or not such alternatives could
be achieved or are avaitahle.

The company and its representatives warranted to me that the information supplisd 10 me was
comgalete ard doourate 1o the best of their knowiedge and that the finanoad information propory
reflects the business condifiens and opersting results for the mespective pedods in accordance
with generally accopted accounting principhes, Infarmation supplied 16 me bas been accepted a5
correct without any further verification. | have nat audited, reviswed, of comgilesd the financial
imfarmation pravided to me and, acordngly, | express no awdit opinien ar any other form of
assurance an this infarmatian,

Thils repart reflacts Facts and conditions existng or reasonable foraseaable at the dane of this
report. Events oocurring after the date heregl may affect this repoet and assumpticn used in
preparing it and | da not assume any obligatian to update, revise or reafficm this repoart,

My engagemant for this work does not include any procedures designed too discosar any
defalcations oo cthes Irregularities, should ary eaxlst.

Mo change of any Bam in this repon shall be made by anyone other than me. and | will have na
respansibility for any such unauthorizod change.

| hinge magde na frvestigation of titke to property. | hase nag attempted (o confm whether or nal
all asseds of thie Basiness aoe Iree and dear of lens and encumbrances or that the entity has good
title to all assets.

The report will be wsed in relation to the proposed scheme amengst Philips, PEAPL, Resulting
Campany and thelr respecties sharsholders. Notwithstanding arything to the contrary centained
hegain, this report may be ed or shared with the relevant benches of the National Comparny L
Tribunal and or the Natanal Company Law Appelate Tribunal ard other courts and governmeniad,
statutary, regulatory, guasipudidal, |ediclal, administrative autharities, o any other person as
required under applicable law in relatian to ar Inconnection with tha aforesaid schame,
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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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123, Packat 1, lakals, Mew Delhi - 110025
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CHARTERED ACCOUMTANT
E . mhavnagrhgniin

To

The Baard of Directors

Mz Philips Imdia Limited

SE, Sth Flacs, OLF Cyber ity

P F Phase |, Gurgapn 122002 HA

Thea Board of Civectars

M/s Preethi Kitchen Applisnces Private Limited
Hefiegs platinum, Sag Eawg Aoad, O,

Andhedi Kurla Raad, Andhert East

Blumbai, Maharaihbea 400059 IN

REPORT SUPMARISING ASSESSMENT OF THE PROPOSED CAFITAL REQLICTION
BY I/5 PREETHI KITCHEN APPLIANCES PRIVATE LIMITED

1 OHIECTIVE

i refer to the sngagemend better dated 107 June, 3030, whershy, the Management of Bs PhHIps Inda
Urnited (hereinafter refarred to as “the Company” ar “Philips” er “PILY or “Demerged Company®| and
Mfs Presthl Kitchen Applisrces Prvate Limited {*FEAFLT) has agproached me to prepare Beport
surmmarising assessment of the proposed capilal reduction by PEAPL

This regorl hid been prepared far the purpose mentioned above, The repot s not to be woed for any
ather purpose. This feperis subject to the scope, assumptions, exdusions, limitations and disclaimers
detaled bereinaftar. Az such, the repor i5 10 Be resd in totalty, and not in parts and in conjundction
with Lhept Televant detuments referred to herein.

d. BACHGROUND

PHILIPS [NDIA LIMITED

Philips bdia Limited is a public lmited company Incorparated ¢n 31 lapuary, 1930 under the provisians
of the Companies Act, 1913, hawing 15 registeved office at 3 Floar, Towor &, OLF IT Park, 08 Block AF
Major Arterial Road, Mew Town (Rajarhar) Eolkata - 700156, West Bengal. The Company = engaged in
variows businesses incdudirg Domestic Appliances Budness (a5 defingd below); disgnostis mmaging,
irerventional x-ray, and wlirasouwnd, and patient menitoring businesses; manufacturing, trading and
gealing of consumer products sudh s groeming preducs, beauty praducts, oral health care sad mother
ard ¢hild {are products, informatics solutions an healthegre informatics, infrastructure and conpulting
sclutfons; sefiwane development, product engineening and sendce innevation in relation o various
praducts; and other functions. The Company s a subsdiery of Koninklijke Philips KLY, which 5 &
Methedands hased campany having its registered office at amstardam [“EPRWY)L

The Company was Incorporated on 31% fanuary, 1930, Inthe sate of Wiest Bengal as & private Bmited
company under the name ‘Philips Elciricals Company (india]l Private Limited'. The name of jhe
Compary was changed 1o Phikps Indis Private Lmited' with effeet fram 17 September, 1956, The
status of the Company was changed from a private limited company fo a public limited company with
affact from 04 Mowvember, 1957, Consequently, the name of the Campany was changed to ‘Philips
India Limited'. Thereaftor, the name of the Company was changed to 'Palco Eksctranics & Electricats
Lmized' (with effect fram 2070 Apdl, 1979), 'Phitlas indla Limited” [with effect from 20'" Decembar,
15493) and ‘Fhilips Electronics ndla Limited” with efect from 087 august, 2005} On 237 Octeber, 3013,
thi name af the Compary was again changed to 112 present name, *Philips Indix Lin .
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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 RESTRUCTILARING

| undersiand thal managernent of Philps is contemplating 1 restructuse ks Domestic Appliaros
Busingss in India and Investment of Philips in PRAFL ("Demenged Undertaking™|, into Philips Demestic
Appliaree india Limited {wholly owred subisidiary of Philips) [“Resutting Company® ) Such restrecturing
i= proposed to b carmied out through a Composite Scheme of Arrangement {“500°7] undes the
prevsions of the Compandas &0t 2003 ("Act"), The appainted dete for the SOA shall be 007 July, 2021
ar such othar date a5 may ba cetermined in accordance with the prosisions of the 204

Foliowang are the step urder ssich S0M:

[a] re-organimtian of the share capital and securities premium reserve acoount of PEAPL inuetdng
reguction In the face wakie of the fully paid up equity shares and reduction of the securitis
preriufm feserve scoount of PEAPL and return of the amaudils so reducsd o the sharehold es of
PEARL an 4 propostionate basis. The remalning ameunt in the securities premium réderee dcoount
shall b partly sdjpusted againe the balsnce in the profit and loss accound of PEARL 1o intar alia
wirite aff net accumulated losses al FEAPL“Caaital Beduction™);

[E]  The transfer by way of 3 demerger of the Demarged Undertaking of The Demerged Company ta
the Resulting Campany an & going concern basis, reduction of share capital held by the Demerged
Company in the Resulting Compary and issue of aquity shares by the Resulting Company to the
shareholders of the Demerged Company;

ic}  Amalgzmation of PKAPL with the Resulting Company and dssolutian of PEAPL withaul winding up
and the anoallation of aguity shares of PEKAPL held by the Resulting Company (“Amalgamation™},
and

[d] Warious other matlers consequentisl or integrafy conmacted therdwith nclisding the re-
oganiaticn of the shase chpital of the Besulting Compary.

| understand from the Management that PEAPL has more capital than # can profitably employ and the
capifal B in surphus to its reguirements. This has ghen rise (o the need 1o feturn the eatess capital and
readjust the relatian Batween capital and as:ets and to sccerately and fserly reflect the assats and
kabdities of PEAPL I Its books of etcounts. Therefore, the Capital Reduction of PKAFL & being
undertaken under the 504 to gl a tres and fasn view of the books of accounts of FRAPL and to refiect
5 assets and labilities st their real value and maximize s business walue, The Copital Reduclion
Invedvas redisction in the Teoe walue of the fully paid up equity shares and reduction of T Securities
prefium resang accawng of PEAPL and retum of the smounts so reduced to the shareholders of PKAPL
on a proporticnate basls. Further, the remaining amaent in the securities premium reserve account
shall be partly adjusted against the balance In the profit and bes aceent of PEAPL (o mter alia write off
tha nailb accumiilated losses of PERAFL;

The abows reduction In the share capital and the securities premeum reserve of PRAPL shall be effected
W accardances with the provisions of Section 230 to 232 of the &1, | abo understand that the arder of
thie NCLT sancicning the 506 shall be deemed to bo alse the arder under Section 66 of the Act for the
purpase of confirming the reduction and PEAPLwill not be required to follow the procass undar section
&6 af the Act separateh.

I thits conbext, the managemend has reqeested me to prepare this Repon Tor Summarising aasessmen
of the proposed capital reducticn by PEAPL,

d|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.

4|Page
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FIMAMCLAL INFORMATION OF FRAPL

arnaunt in Millicns)

PArlicu |ars 215t Maos 2020 3Lt hiar 201397 F1st Mar 208"

REgnye ll'?_l'l’l aperations
| Qther Income 181 176 190
Taotal Revenue AT ¥ia 5,940
Cost of raw materials c o gd & 158 3,106 2,753
Purchases of stock-in-frads ]13111 1 3EZ ¥Z8

ranges inirmaenlories of wark-in-
progress, finkshad googs and stock-in-

1race 183} LEiH 50

Ewcize dufy on sale goods = - 149 |

Employie henedits experis G2l G L]

| Other expernies 1474 oan 778

Earfdngs before interest, Tax,

Depraclation and Amartisstion

[EBITDA] TEa 1,066 860
Ad 5% of Revenwe | 11.41% 15.51% 14.965%

Less: Deproctathon and amartizaton

xR ] T42 GRS
Asx B of Revenae 1.43% i0.B0% 1197

Earrilngs Before interest and Tox (EBIT) ] 324 173
As B of Revenue S.98% | 4.71% 2905

1

Less: Flnanos nosts 2 5 5

Logs: Taxes {indusve of Geferred Tax) 719 73 11031

Profit f|Loss] after Tax (before extra

ofinary lems] 173i 246 2,008

Extra ordinasy items - 235 3

| Profit f(Loss) after Tan {73) i1 2098

*figures has biren taken from audited financial statermnents [or the year ended 317 March, 2014

Eey Paints

s Total Revenwe from oparations of PEAPL wess T 6,876 Mn, ©7,049 Mn and 2 5,50 iMn for the
wear ended an 91° March, 2020, 317 parch, 2019 and 321" March, 2018 respectively,

= Prodiif|Loss) atter tax of PRAPL woere % (T3} Mn. © 286 Mn and T 2098 M for the year ended an
317 ptarch, 20020, 21 March, 2019 and 31 Biarch, 2018 respectiveby.

CjFage
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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.

B|PFage
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*  Asat 31 March, 2020, PEAFL had Cash and cash eguivalents ameunting 1o % 2592 kn and
Inyasiment property of % 55 M representing a senplus land parcel, which it efrdkages ta trangfer
T Philips GBS LLF, on on arm's length basis, at an expactad value of ® 116 B0 jas per discussion
With tha managerment, the land was acquired in Barch 2010 and the book value of the land iz ©
5% Mn. The ety capital gain an sale of such lapd B espected 1o be minimal with mdesed cost of
%115 hn. Further, § also understand from the managemant that PRAPL has capltal igs of T 145
bin which are availsble for setting off any capital galn whikch would he ganerated from the sale of
this land pareel. Henca PEAPL & wnlitely to pay tax an the capital gabns| {fs provided by the
managament, further, | also understand that the transfer would be completed prior 1o fEng afl tha
S0AL

ANALYSIS

i, Returnof Capital m excess of PEAPL's need

Hasad o the financial progecticns af FKAPL | understand from the management that going
foeward with InEreasing raven ips, Flflilﬂ|$ af FEAFL are pxpacted 1o increase. Following B 1he
projected future profitability over tho nest 15 months period

Armeadint in Willlons

Farbicuiary

_Revenus EA211
COES G318
EBIT Bt
Adid! Intarest on e posats 1135
Lizss Finasge Cost 45
Lot Taxeg™ =
Profit after Taux 504

| Add: Depredatkan 133
| Cash profits Tar

* | underatand frem the management that PEAPL has unabsorbed deprecation of £ 4,643
fyin a att 31" farch, 2020 accordingly tax has nod been considared In the abowe calculation

Alzo, | pndersiand from the Managemant that tha awallable capaciy i sifficant to cater to
the incressed rewenues snd only marginal iInvestment with respect to maintenance capex
woukl be reqisined. Such mainlenanc: capex cam easily be funded using infernal
accruaisfprofits.

Cansidering the exsbng cash position of § 2,592 hn 3 ot 217 March, 2020 and factoring
the especied future profitabiiity for PRAPL Trorm O1® April, 2020 13 300 June, 3021, the
balance sheet of PEAPL as at 30% June, 2021 & projectad by the management as follows:

FarbiculEry Amiaunt in KMillions

Intangible Flaed Assets 1,181
Tangihle Fxed Assels 553
Deferred Tax assats 1.134
feat \Working Cagital T
Cash and cash agquivalents 4,066 |
Tatal E055
Equity Shade Capital —r
Securiling Presniurm Flesere [EE]

| Accumidated lisses as at 31° March, 2020 12,027)
Prafit for the period (01 April, 202012 30 June, 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 LIMITATIONS, ASSRMPTIONS, QUALIRCATIONS, EXCLUSIONS AND DISCLAIMERS

The Analysis i confidential and has baen pregared exclushaly for the company/PEARL 1L showld
fol be weed, reproduced or circulated to any other person or far any purpase other than as
mentioned abave, in whale or in part, without my prics written conss=nt. Such cansent will only be
givan after full consideratian of the circwmatanoes st the time,

In rendaring our cplngn, | have assiemed, that the SOA will bo implemented on the terms
described thersn, without any watvar or modification of sy rmatarial termi or cordithans,

My opinion i not intended to and does net ConiuLe & recammendatiaon 1o ary charsholder a3
to Foewe such halder should vote or act N connection with the 506 or @ny matter related thersto.

| ami independent of the sharsholders, drectors and management of the companies and dg not
hase 2ny financial Rssociation with the shareholders, directors and management of the companies
athar than recelpt of faas in connectEon with the professicnad sendces provided.

By Cpinlon descrilied berein ste aress of my reguelar comporate advisary practice. The s=rvices do
not represeni accounding, assuranca, Fnanacial diss difigence reaion, coniulting, Tramlfer pracing or
domesticfinternational tae-related serdces that may ctherwise be provided.

| acknowlsdge that | awe no present or contemplatad fnancial intersst in the CompanyFEAPL
My fees for this report are based upan rermasd billing rates, snd not contingent upen the reslts
o inany other manner. | hawe no responsibility To modily This repen Fer seents and sircumslances
peourreng subsegquent o the date of this report.

in the ourss of the engagement, | was provided with both swritten and varbal inormation,
inclisding market, fnancal snd cperating data In accordance with the terms of my engagement, 1
have assumed and nalied wpsn, without independent werification, (il the scouracy af the
nformation that was publicly avallable and was comildered &5 part of my snakgsis for this report
and (ii} the accuracy af information made avalabla to me by the com panyPOAPL. in accordande
with my waork order and in accordance with customary appraach adoptad, | have nat audited,
reviawad ar ol herwise investigated the historical financal information prosided to me. | have not
indeperdently inwstigated aor othaiwise veilied the dats prosded by the company/PEAPL
Accordingly, | do not cxpress an apinien or offer any Beom ol asiurance regarding tha ruth and
Fairmess of the firancial pesition as indicated in the fnanclal statement. Also, with respect to
explanations and infcrmation sought from the company/PEAPL, | hawe been given to understand
by the Blanagemant al the companyPEAPL that they have not omitied any relevant and material
factors about the Company/PEAFL.

Excapt as speciically stated to the contrary, this regort has given na corsideration 1o maters of &
legal noture, including isswes of legal tittle and complance with Iocal laws, and liligatsen and other
carlmpand fabilities that are not recorded in the aedited! unaudited balance sheet of the
companyPEAPL

Thiz repart does not look inta the busipessfcammercial feasons behind the restrecturing proposed
under the S0A nar tha likedy benefits arising out of the saoes, Similarly, it does rod address the
redative merits of the restructuring propesed under the S04 as compared wiih any other
aherpatives Bushness ransestion, or other alternatives, or whether or not such alternatives could
b achiewed ar ang avallable.

| have npt artempiad (o confirm whether or mot all assets of the company/PEAFL are free and
clear of liens and encumbirances, or that 1he awner has good e to all (he asse
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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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Fmancial infarmation of FEAFL s included sedaly (o assisd in the development of & conclusion
presented inthis report and should not be used to obtain oredit ar for ather purpess, Because of
the Bivited purpose of the inforrmation presented, it may be incomplate and coantaln departures
from generally accepted accounting principles. | hiws not aedited, reviewed or campiled this
irfarmation and expross na asserancs o it,

| have made no investigation af titke te proparty, | have not siiempted 1o conficm whether or mon
#ll azsets of the business ane free and dear of liens and encumBrarces or that the entity has gacod
rithe [0 &l aiseds,

The report will be uzed in refation ta the proposed S0OA batwean Fhilips, PEAPL, REesulling
Company and [heir respactive sharehokfes. Notwithstanding anything o the contrany containesd
hosming this report may be fiked or shared with the ssleyvant benches of the National Company Law
Tribural and or the National Compary Law Appallata Tribunal and obher cowrls and governmental,
slatutory, repulatory, ouasi-udical, |edicial, admnistrathe autharities, oF ary other parson 35
radqpuiired under sgplicabls law inrelation to or in comnnection with the aforesaid S0OA.

This Repart is Bsued on ihe underdanding that the Management has drawn my attention to all
matters of which thiey are mware, which may hive an impact on this Bepert up to the date of the
signature. | have no resporsibility 1o update 1his Repen for events and decumstances ooiurring
arper the date of this Report.

lwoudd llke to recard mry Bppreceation for 1he courlesy and co-operation recelved during the cowrse af
my work and look forward to continuing my professicnal association

Wogrs Taithfully, e

ICAl Membershia Mo, 574347
IBBI Regstration Mo, [BELAYAS I019/ 10677 :
ICRAAT AVO Biembership Mo, ICMAI RVD/SEFADODZS

-

GARG

LEDIN: 3524347 AAnn0 0028
M Diglhi; 28" Ausgust, 2000

I1|Fage
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Price Waterhouse & Co LLP

Chartered Accountants

Private and Confidential

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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2.5

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.

154



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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