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PHILIPS
CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF PHILIPS INDIA LIMITED HELD ON FRIDAY, SEPTEMBER
II, 2020 VIA VIDEO CONFERENCE AT 2.30 PM VIA VIDEO CONFERENCE DEEMED TO
BE HELD AT 8TH FLOOR, 9B, DLF CYBER CITY, GURGAON, HARYANA


TO CONSIDER AND GRANT APPROVAL FOR THE PROPOSPED RESTRUCTRING
I.E. DEMERGER OF THE “DOMESTIC APPLIANCES BUSINESS” OF PHILIPS INDIA
LIMITED (INCLUDING INVESTMENTS IN PREETHI KITCHEN APPLIANCES
PRIVATE LIMITED) INTO A WHOLLY OWNED SUBSIDIARY PHIUPS DOMESTIC
APPLIANCES INDIA LIMITED AND THE DRAFT COMPOSITE SCHEME OF
ARRANGEMENT


Mr. Rajiv informed the Board that the Company is a subsidiary of Koninklijke Philips N.y. (“KPNV”), a
company incorporated under the laws of Netherlands. KPNV holds 96.13% of the total issued and paid
up share capital in the Company with the remaining 3.87% of the total issued and paid up share capital
being held by minority shareholders.


The Board was further informed that the Company is engaged in various businesses including the
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.


The Board was apprised that the domestic appliances business is housed in the Company as well as,
Preethi Kitchen Appliances Private Limited (“Preethi”), a wholly owned subsidiary of the Company,
which is one of the leading manufacturers of kitchen appliances, focusing on the south Indian market.


A note containing detailed information about the Domestic Appliances Business of the Company was
tabled in the meeting for reference of the Board.


As was considered by the Board in its meetings held on June 25, 2020 and September 3. 2020, the
Company proposes to undertake a separation of its domestic appliances business from the other
business divisions, Accordingly, the domestic appliances business of the Company, which is currently
housed in the Company and in Preethi, will be separated and transferred into Philips Domestic
Appliances India Limited (“Philips Domestic Appliances”), a company which has been incorporated
as a wholly owned subsidiary of the Company.


The Board was further informed that it is also proposed to re-organize the share capital and securities
premium reserve account of Preethi to give a true and fair view of the books of accounts of Preethi
and return the share capital of Preethi being in excess of its requirements to its shareholders.


In furtherance of the above, it is proposed that, by way of a composite scheme of arrangement pursuant
to Sections 230- 232 and other applicable provisions of the Companies Act, 2013 (“Act”) and such
other laws as may be applicable (“Scheme”), (i) the share capital and securities premium reserve
account of Preethi be re-organized by way of reduction in the face value of its fully paid up equity shares
and reduction of its securities premium reserve account and return of the amounts so reduced to the
shareholders of Preethi (i.e. the Company) on a proportionate basis. The remaining amount in the
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PHILIPS
securities premium reserve account shall be partly adjusted against the balance in the profit and loss
account of Preethi to inter abc write off net accumulated losses of Preethi; (ii) the domestic appliances
business undertaking of the Company including its shareholding in Preethi (“Demerged
Undertaking”) be transferred, as a going concern, by way of demerger to Philips Domestic Appliances,
in consideration for the issuance of equity shares by Philips Domestic Appliances to the shareholders
of the Company as per the share entitlement ratio to be approved by the Board; (Hi) reduction of the
initial share capital of Philips Domestic Appliances held by the Company and (iv) Preethi be amalgamated
into Philips Domestic Appliances and thereafter, the authorized share capital of Philips Domestic
Appliances shall be re-organized as provided under the Scheme (collectively, the Proposed
Restructuring”).


The Board was apprised that the Proposed Restructuring will:


(i) enable 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;


(ii) help in achieving segregation and consolidation of the domestic appliances business of the
Company into one entity i.e., Philips Domestic Appliances, in line with such separation plan of
the Philips group leading to increased focus, alignment and operational efficiencies;


(iii) enable the Company to focus on and enhance its remaining businesses by streamlining its
operations;


(iv) by establishing a separate company for the domestic appliances business in India i.e. Philips
Domestic Appliances, enable the management to position itself better to capture growth
opportunities, achieve cost synergies be closer to customers, adapt more quickly to evolving
customer needs and enable decisive investments in the future of the domestic appliances
business;


(v) enable both, the Company as well as Philips Domestic Appliances, to function as independent
companies with dedicated, focused and lean management structures thereby facilitating
appropriate investments to boost growth and drive profitability and ultimately generating
significantly more value for their customers, employees and shareholders; and


(vi) help each of the Company as well as Philips Domestic Appliances 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 of domestic appliances business in
the future.


Further, the economic and voting interests of the shareholders of the Company will remain unchanged.
The shareholders of the Company will continue to remain shareholders of the Company and also
become shareholders of Philips Domestic Appliances in the same proportion as their shareholding in
the Company.


Mr. Rajiv Mathur and Mr. Harish Chawla further explained the salient features of the Proposed scheme
as stated below:
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PHILIPS
(i) The Appointed Date for the Proposed Restructuring in terms of the Scheme shall be opening


of business on July I, 2021 or such other date as may be mutually agreed by the Company,
Preethi and Philips Domestic Appliances or such other date as the National Company Law
Tribunal (‘NCLT”) may direct/allow;


(ii) Effective Date for the Proposed Restructuring in terms of the Scheme means the last of the
dates on which all the conditions and matters referred to in Clause 35.1 of the Scheme occur
or have been fulfilled, as applicable, in accordance with the draft Scheme;


(üi) Upon the coming into effect of the Scheme, in terms of Clause 5 of the Scheme, the share
capital and securities premium reserve account of Preethi shall be re-organized by way of
reduction in the face value of its fully paid up equity shares and reduction of its securities
premium reserve account and return of the amounts so reduced to the shareholders of Preethi
on a proportionate basis. The remaining amount in the securities premium reserve account
shall be partly adjusted against the balance in the profit and loss account of Preethi to inter cilia
write off net accumulated losses of Preethi.


(iv) Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
Demerged Undertaking of the Company shall, subject to the provisions of Clause 7 of the
Scheme in relation to the mode of transfer and vesting and pursuant to Sections 230 to Section
232 of the Act and without any further act or deed, be demerged from the Company and be
transferred to and vested in and be deemed to have been demerged from the Company and
transferred to and vested in Philips Domestic Appliances, as a going concern, so as to become
as and from the Appointed Date, a part of Philips Domestic Appliances;


(v) Upon the coming into effect of the Scheme and with effect from the Appointed Date, Preethi
shall, subject to the provisions of Clause 19 of the Scheme in relation to the mode of transfer
and vesting and pursuant to Sections 230 to 232 of the Act, and 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 Philips Domestic Appliances, as a going concern, so as to
become as and from the Appointed Date, a part of Philips Domestic Appliances;


(vi) Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of
the Demerged Undertaking of the Company into Philips Domestic Appliances in terms of the
Scheme, all members of the Company (as of a record date determined by the board of directors
of the Company and Philips Domestic Appliances) would, in consideration for the demerger, be
issued and allotted equity shares in Philips Domestic Appliances as per the share entitlement
ratio approved by the boards of directors of the Company and Philips Domestic Appliances in
terms of Clause II of the Scheme;


(vii) Simultaneously with the allotment of shares by Philips Domestic Appliances as stated in (vi)
above, the existing shareholding of the Company (together with its nominees) in Philips
Domestic Appliances as was issued and paid up, shall stand cancelled without any further act,
instrument or deed;


(viii) Upon the coming into effect of the Scheme, pursuant to the transfer by way of demerger of the
Demerged Undertaking from the Company to Philips Domestic Appliances, the investments
held by PIL 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, upon the coming into
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PHILIPS
effect of the Scheme, prior to the amalgamation of Preethi with Philips Domestic Appliances,
Philips Domestic Appliances shall hold 100% of the issued, subscribed and paid-up capital of
Preethi, Consequently, pursuant to the amalgamation of Preethi with Philips Domestic
Appliances, the entire share capital held by Philips Domestic Appliances in Preethi shall stand
cancelled upon the Scheme becoming effective, without any further application, act or deed.
No new shares shall be issued nor any payment be made in cash or in kind whatsoever by
Philips Domestic Appliances in lieu of such shares of Preethi;


(ix) 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 Company, 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 and thereafter, the authorized share capital of Philips
Domestic Appliances shall be re-organized as provided under Clause 30.! and 30.2 of the
Scheme;


(x) Upon the coming into effect of the Scheme, Preethi shall stand dissolved without being wound-
up;


(xi) The Scheme shall be in compliance with Sections 2(1 9AA) and 2(1 B) and other applicable
provisions of the Income Tax Act, 1961 read with Income Tax Rules, 1962;


(xii) Upon filing of the Scheme, Philips Domestic Appliances and the Company shall take necessary
steps in order to separate the information technology infrastructure / platform such that Philips
Domestic Appliances and the Company are able to undertake their respective businesses i.e.
the domestic appliances business to be transferred to and vested in Philips Domestic Appliances
under the Scheme and the Remaining Business (as defJned under the Scheme) that will remain in
the Company, respectively, without interruption;


(xiii) The provisions contained in the Scheme are inextricably inter-linked and the Scheme
constitutes an integral whole. The Scheme would come into effect only if the Scheme is
approved in its entirety unless specifically agreed otherwise by the respective boards of
directors of each of the Company, Preethi and Philips Domestic Appliances; and


(xiv) The Scheme shall be conditional upon and subject to:


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


b) such other approvals and sanctions including sanction of any governmental authority as may
be mandatorily required by law in respect of the Scheme, being obtained;


c) the Board of the Company and Philips Domestic Appliances having passed a resolution
confirming IT Infrastructure Readiness (as defined under the Scheme);
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d) the Scheme being sanctioned by the NCLTs in terms of Sections 230 to 232 and other
relevant provisions of the Act;


e) occurrence of the Appointed Date; and


0 the certified copies of the sanction order(s) of the NCLTs approving the Scheme being filed
with the relevant Registrars of Companies having jurisdiction over the Company, Preethi
and Philips Domestic Appliances, as the case may be.


The following documents, were placed before the Board for its consideration:


(i) A copy of the draft Scheme;


(ii) Reports dated August 28, 2020 and September 3, 2020, issued by Ms. Bhavna Garg (ICAI
Membership No. 524347; IBBI Registration No. IBBIIRV/0512019/10677 and ICMAI RVO
Membership No. ICMAI RVO/S&FA/00029) and Price Waterhouse & Co LLP (having Firm
Registration No 01 6844N), respectively in relation to the Scheme (“Share Entitlement
Ratio Reports”);


(Hi) Report dated August 28, 2020, issued by Ms. Bhavna Garg (lCAl Membership No. 524347, IBBI
Registration No. IBBIIRVIO5/2019110677 and ICMAI RVO Membership No. ICMAI
RVO/S&FA/00029) on assessment of the proposed reorganization of the share capital and
securities premium reserve account of Preethi under the Scheme; and


(iv) Draft report prepared under Section 232(2)(c) of the Act, explaining the effect of the
arrangement pursuant to the Scheme, on each class of shareholders, key managerial personnel,
promoter and non-promoter shareholders and laying out in particular the share exchange ratio
and specifying special valuation difficulties, if any;


(v) Draft certificate from S.R. Batliboi & Co. LLP, Chartered Accountants, the statutory auditors
of the Company, certifying that the accounting treatment in the draft Scheme is in accordance
with the accounting standards and applicable law (“Accounting Treatment Certificate”)


The Board was informed that the audit committee of the Board (“Audit Committee”) has in its
meeting dated September II, 2020 preceding the Board meeting, considered and approved/accepted
the Share Entitlement Reports issued by Ms. Bhavna Garg (Registered Valuer) and Price Waterhouse
& Co LLP, respectively; the report issued by Ms. Bhavna Garg (Registered Valuer) on assessment of
the proposed reorganization of the share capital and securities premium reserve account of Preethi
under the Scheme; and the draft Accounting Treatment Certificate provided by the statutory auditors
of the Company. Further, the Audit Committee has on the basis of the aforementioned documents
considered, approved and recommended the draft Scheme and the share entitlement ratio arrived at
in the Share Entitlement Ratio Reports, to the Board, for its approval, subject to such modifications, if
any, as the Board may deem fit.


The Board, after deliberations and consideration of the proposal and the documents placed before it.
considered and passed the following resolutions:
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PHILIPS
“RESOLVED THAT pursuant to and in accordance with the provisions of Sections 230 to
232 of the Companies Act, 2013 (“Act”) and the applicable rules framed thereunder, the
Memorandum and Articles of Association of Philips India Limited (Company”), and
provisions of any other law, as applicable and for the time being in force, taking into
consideration the recommendations of the Audit Committee and subject to the approval of
the requisite majorities of the shareholders and creditors (as applicable) of the Company,
Preethi Kitchen Appliances Private Limited (“Preethi”) and Philips Domestic Appliances India
Limited (“Philips Domestic Appliances”), respectively, the approval and sanction of the
jurisdictional National Company Law Tribunal(s) (“NCLT”) or any other court of competent
jurisdiction or tribunal such as the National Company Law Appellate Tribunal (“NCLAT”),
High Court or the Supreme Court of India and such other approvals, consents, permissions
and sanctions of all such authorities, institutions or bodies, as required and subject to such
terms and conditions and modifications as may be prescribed by any of them while granting
such approvals, consents, permissions and sanctions, which the Board of Directors of the
Company (the “Board”) (which expression shall be deemed to include any committee(s)
constituted? to be consticuted or any other person authorised? to be authorised by the
Board)committee to exercise its powers including the powers conferred by this resolution) is
hereby authorised to accept, the consent of the Board be and is hereby accorded for, (i) re
organization of the issued and paid-up share capital and securities premium reserve account of
Preethi by way of reduction in the face value of the fully paid up equity shares and reduction of
the securities premium reserve account of Preethi; return of the amounts so reduced to the
shareholders of Preethi on a proportionate basis; the remaining amounts in the securities
premium reserve account being partly adjusted against the balance in the profit and loss account
of Preethi to inter alia write off the net accumulated losses of Preethi; (ii) transfer by way of
demerger of the domestic appliances business undertaking of the Company including the
Company’s shareholding in Preethi (collectively, the “Demerged Undertaking”) to Philips
Domestic Appliances, on a going concern basis, with effect from the opening of business hours
on July I, 202 br such other date as may be determined in accordance with the Scheme
(“Appointed Date”); (iii) reduction of the initial share capital of Philips Domestic Appliances
held by the Company; and (iv) subsequent amalgamation of Preethi into Philips Domestic
Appliances with effect from the Appointed Date and re-organization of the authorized share
capital of Philips Domestic Appliances, in accordance with the draft composite scheme of
arrangement, amongst the Company, Preethi, Philips Domestic Appliances and their respective
shareholders (the “Scheme”), as placed before the Board in this meeting for the purpose of
identification and the aforesaid draft Scheme is hereby approved, subject to any modifications,
if any, as may be imposed by any authority.


RESOLVED FURTHER THAT the reports dated August 28, 2020 and September 3, 2020 issued
by Ms. Bhavna Garg (1CM Membership No. 524347, 1331 Registration No. IBBIIRVIOSI2OI9)10677 and
ICMAI RVO Membership No. ICMAI RVO/S&FA/00029) and Price Waterhouse & Co LLP (having Firm
Registration No 01 6844N), respectively, in relation to the share entitlement ratio for issuance and
allotment of shares of Philips Domestic Appliances to the shareholders of the Company pursuant to
and in consideration of the demerger of the Demerged Undertaking of the Company into Philips
Domestic Appliances (“Share Entitlement Ratio Reports”), be and are hereby noted and taken on
record.
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RESOLVED FURTHER THAT the report dated August 28, 2020 issued by Ms. Bhavna Garg (ICAI
Membership No. 524347, IBBI Registration No. IBBI/RV/05/2019/10677 and ICMAI RVO Membership
No. ICMAI RVO/S&FA/00029), on assessment of the proposed reorganization of the share capital and
securities premium reserve account of Preethi under the Scheme, be and is hereby noted and taken on
record.


RESOLVED FURTHER THAT taking into consideration (I) the Share Entitlement Ratio Reports:
and (ii) the recommendations of the audit committee of the Board (“Audit Committee”) on the draft
Scheme and the share entitlement ratio recommended in the Share Entitlement Ratio Reports, in the
opinion of the Board, the said draft Scheme, being fair and reasonable, the share entitlement ratio of I
(one) fully paid-up equity share of INR IC (Indian Rupees ten only) each of Philips Domestic Appliances
to be issued and allotted for every (one) fuily paid-up equity share of INR ID (Indian Rupees ten only)
held in the Company, such that in aggregate 5,75,17,242 (Five Crore Seventy Five Lakh Seventeen
Thousand Two Hundred and Forty Two) fully-paid up equity shares of INR 10 (Indian Rupees ten only)
each of Philips Domestic Appliances shall be issued to the members of the Company pursuant to the
proposed demerger, be and is hereby approved.


RESOLVED FURTHER THAT the draft certificate issued by the statutory auditors of the Company,
confirming that the accounting treatment in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Act and other applicable laws, initialled for the purposes of
identification, be and is hereby accepted.


RESOLVED FURTHER THAT the draft report prepared under Section 232(2)(c) of the
Act, explaining the effect of the arrangement pursuant to the Scheme, on each class of
shareholders, key managerial personnel, promoter and non-promoter shareholders and laying
out in particular the share exchange ratio and specifying special valuation difficulties, if any, as
placed before the Board for the purposes of identification, be and is hereby noted and
approved.


RESOLVED FURTHER THAT the consent of the Board be and is hereby accorded to take further
steps for finalizing the Scheme and obtaining the requisite approvals of the shareholders and creditors
of the Company, and any other relevant regulatory authorities and others concerned, whose consent
is required under applicable law for the implementation of the Scheme and for that purpose to initiate
all necessary actions including seeking appropriate directions from the NCLT or any other court of
competent jurisdiction or tribunal such as the NCLAT, High Court(s) or the Supreme Court of India,
for convening, holding and conducting the class meetings of the shareholders and the creditors of the
Company or seeking dispensation thereof, as applicable, and to take other consequential steps in that
behalf, including the preparation and circulation of the notices and explanatory statements (including
the petition), filing of all other documents required to be filed in this connection and for such other
directions as the NCLT or any other court of competent jurisdiction or tribunal such as the NCLAT,
High Court(s) or the Supreme Court of India may deem fit and proper and for seeking their approval
for the proposed Scheme.


RESOLVED FURTHER THAT Mr. Rajiv Mathur, Director and Company Secretary, and Mr. Sudeep
Agrawal, Director and Chief Financial Officer, of the Company, be and are hereby jointly or severally
authorized and empowered to:
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a) to do and to perform and to authorize the performance of all such acts and deeds which are


necessary or advisable for the implementation of the Scheme and upon sanction of the Scheme
by, amongst others, the NCLT and/or any other regulatory/ governmental authority, to
implement and to make the Scheme effective, without any further approval of the Board;


b) modify, amend, negotiate, accept, finalize, execute and settle the draft Scheme and to make any
modifications as they may consider necessary in relation to the procedure and modalities of
effecting the transactions contemplated in the Scheme:


c) sign, verify, file, submit or present the draft Scheme and related applications, supplementary
applications, documents, replies in connection with the proposed arrangement with any
governmental authority, as may be required in terms of the applicable laws and regulations for
obtaining approval to the Scheme;


d) assent to and approve any alteration or modification to the Scheme which the NCLT or any
other Court of competent jurisdiction or Tribunal such as the NCLAT, High Court(s) or the
Supreme Court, or any other quasi-judicial authority and/or any other regulatory/governmental
authority or shareholder or creditor or any other competent authority may require or suggest
or deem fit to impose or which such authorized person may otherwise deem necessary;


e) to give such directions as they may consider necessary or advisable to settle any question or
difficulty arising under the Scheme or in regard to the meaning or interpretation of the Scheme
or any part thereof, implementation thereof or, in any manner 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 (to the extent permissible under applicable law);


f) to discuss, approve, negotiate, finalise, execute, sign, verify, submit and file all required
documents, agreements, deeds of assignment/conveyance and any other deeds, documents,
schemes, forms, returns, applications, letters, declarations, writings etc. including any
modifications to the documents executed or to be executed thereto, whether or not under
the common seal of the Company, as may be required from time to time, in pursuance of or
for the purposes of implementation of the Scheme and to do all such acts, deeds, matters and
things as they may deem necessary and expedient at their absolute discretion in the above
matters without any further approval of the Board;


g) to approve withdrawal (and where applicable, re-filing) of the Scheme, in accordance with the
provisions of the Scheme, at any stage 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 NCLT or any other court of competent jurisdiction
or tribunal such as the NCLAT, High Court(s) or the Supreme Court of India, and/or any other
authority, and are in his/their 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;


h) prepare, finalize, sign, verify file, submit or present the Scheme and related applications,
petitions, supplementary applications/ petitions, appeals, summons, deeds, documents,
instruments, rejoinders, replies and to swear affidavits or execute bonds for the proposed
arrangement and appear (in person or through a representative) before the NCLT or any other
Court of competent urisdiction or Tribunal such as the NCLAT, High Court(s) or the Supreme


Phiips India L ,mi,ed


CIN No.: U31902W61939PLC006663


6” floor, OLE 9-B, OLF Cyber City, OLF Phase-I, Giarugean, —111 001, I,dia
ret: .gi 114 4605000 Fat: +91 114 4605666 wwrnjs IcLioc corn


7’Registered OFfice:


MajarArterial Road,


‘,4







PHILIPS
Court or any other quasi-judicial authority or at the offices of the relevant Registrar(s) of
Companies, the Regional Director, or before any other authority or person in connection with
the proposed arrangement and to do any other act, deed or thing which may be ancillary or
incidental to the proposed Scheme or which may otherwise be required for giving effect to any
of the provisions contained in the Scheme;


i) make applications to any governmental or regulatory authorities, as may be required for
obtaining their approval to the Scheme or any transaction contemplated therein and to liaise
with such authorities, and to sign all such applications, letters, writings, undertakings,
certificates, deeds, confirmations and all other documents, and to make such disclosures, filings
and intimations to such governmental, or regulatory authorities and other persons as may be
necessary in this regard and generally to do such other acts, deeds and things, as may be
required in relation to the Scheme including towards implementation of the Scheme;


j) make, prepare, review, amend, execute, swear, declare and register all declarations, affidavits,
applications, filings, letters, undertakings, papers and writings as may be required, necessary or
expedient under’ the provisions of various applicable acts, rules, regulations or notifications, of
the Central andlor State Governments) and / or any other authorities, including but not limited
to courts, tribunals, Reserve Bank of India, municipal authorities, Sub-Registrar of Assurances,
tax authorities, revenue authorities, employees’ state insurance and provident fund authorities,
telephone authorities, electricity authorities, postal authorities and all other applicable
authorities, agencies, etc. and to represent the Company in all correspondences, matters and
proceedings before them of any nature whatsoever in relation to the above and suitably inform,
apply and/or represent to such authorities and to sign and submit such applications, letters,
forms, returns, memoranda, undertaking, declarations, deeds or documents and to take all
required necessary steps and actions from time to time in the above connection, including
registration of documents with the concerned Sub-Registrar of Assurances;


k) seek directions from the NCLT for convening or dispensation of meetings of the shareholders
and/or creditors for approving the Scheme and to sign. verify and file undertakings and other
documents as may be necessary in this regard;


I) finalize and issue the notices for convening the meetings of the shareholders and! or creditors
together with the explanatory statement thereto under Section 232 of the Act in terms of the
directions of the NCLT or any other Court of competent jurisdiction or Tribunal such as the
NCLAT, High Court(s) or the Supreme Court, or any other quasi-judicial authority if any, and
assent to such alterations, conditions and modifications, if any, in the notices and explanatory
statement as may be prescribed or imposed by the NCLT or any other Court of competent
jurisdiction or Tribunal such as the NCLAT, High Court(s) or the Supreme Court or any other
quasi-judicial authority or effect any other modification or amendment as they may consider
necessary or desirable to give effect to the Scheme;


m) take all steps for obtaining approvals and/or consents of the shareholders and creditors of the
Company, banks, financial institutions and other authorities or entities or agencies as may be
required, to the Scheme and for that purpose, to finalise, amend, execute and issue all letters,
notices, statements, other documents, as may be necessary and initiate all necessary actions
and to take other consequential steps as may be required from time to time in that behalf;
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PHILIPS
n) consider, approve, sign and execute all other documents, advertisements, announcements,


disclosures etc. which may be sentlrequired to be sent to the concerned authorities on behalf
of the Company;


o) finalize, sign, verify, declare and file on behalf of the Company all necessary documents including,
but not limited to, authorisations, vakalatnamas, affidavits, applications, deeds, writings,
declarations, petitions, appeals, undertakings, pleadings, reports, etc., and other documents in
the NCLT or before any other Court of competent jurisdiction or Tribunal such as the NCLAT,
High Court(s) or the Supreme Court, or any other quasi-judicial authority or before any other
regulatory or other authority, and to do all such acts, deeds and things and execute all such
further deeds, documents and writings, as may be necessary in this behalf from time to time,
including for the purposes of legal proceedings, if any, initiated by or against the Company
relating to the Scheme or any applications or petitions to be filed with the NCLT or any other
Court of competent jurisdiction or Tribunal such as the NCLAT, High Court(s) or the Supreme
Court or any other quasi-judicial authority seeking necessary directions in connection with the
convening or dispensation of the meeting of the shareholders and creditors of the Company
and to issue public advertisements and notices and to do all acts incidental and necessary for
the above purposes:


p) take all requisite steps to obtain the necessary supporting documentation and consents to the
Scheme, including liaising with the shareholders and creditors and undertaking correspondence
in this regard;


q) file requisite forms, returns, etc. with the relevant Registrar(s) of Companies in connection with
the Scheme;


r) apply to the relevant Registrar(s) of Companies and the Regional Director(s), to receive
approval for the Scheme and execute such forms, applications and documents as may be
necessary in this regard;


s) appoint solicitors, advocates, attorneys, pleaders, advisors, valuers, merchant bankers, auditors,
accountants, registrars or any other one or more agencies or expert advisors, as may be
required in relation to or in connection with the Scheme and matters related thereto, and for
this purpose finalise their fees and the terms and conditions of their appointment as such
director(s) and/or officer(s) may deem fit and to sign, verify, execute and deliver all documents,
letters, advertisements, announcements, disclosures, affidavits, undertakings, vakalatnamas and
other related documents as may be required for this purpose and to do all such acts, deeds,
and things as they may deem fit and proper in this regard;


t) take necessary actions in relation to stamping of documents in connection with the
proposed transaction including any adjudication for stamp duty purposes;


u) incur such other expenses as may be necessary with regard to the above transaction, including
payment of fees to solicitors, merchant bankers, advisors, valuers, registrars and other agencies
and such other expenses that may be incidental to the above, as may be decided by them;
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v) appoint one or more attorney(s)/representative(s) and delegate to them any or all of the


powers or functions entrusted to them under this resolution, as well as to revoke, remove such
persons and to appoint any other person(s) from time to time to act on their behalf;


w) delegate all or any of such powers and authorities to any other employee! representative of the
Company, as may be deemed necessary by them in this regard, to give effect to the above
resolutions; and


x) finalise, sign, verify, execute and deliver such other documents as may be necessary and to do
and perform all such other acts, matters, deeds and things as may be necessary or desirable for
implementation hf the Scheme or in connection with or incidental to giving effect to the above
or to otherwise give effect to the Scheme and matters related thereto.


RESOLVED FURTHER THAT subject to the directions of the NCLT or such other competent
authority under applicable law, the Company nominates Mr. S M Datta, Chairman of the Company or
failing him, Ms. Geetu Gidwani Verma, Independent Director or failing her, Mr. Daniel Mazon, Managing
Director of the Company as Chairperson or the alternate Chairperson (as may be directed by the
NCLT) of the NCLT convened meetings of the shareholders and/or creditors of the Company in
relation to the Scheme, if any.


RESOLVED FURTHER THAT Mr. Rajiv Mathur, Director and Company Secretary and be and is
hereby authorized in terms of Section 113 of the Companies Act, 2013 to (a) attend the shareholders’
meetings of the subsidiary company(ies), including the Annual General Meeting, Extraordinary General
Meeting and any meetings of the shareholders of the subsidiary company(ies) convened under the
orders of the NCLT or any other court of competent jurisdiction or tribunal such as NCLAT, High
Court or the Supreme Court or a statutory body(ies), including in relation to seeking approval of the
shareholders of such subsidiary companies in respect of the Scheme, and vote thereat on behalf of the
Company; and (b) accord his consent to the Scheme on behalf of the Company, being a shareholder of
its subsidiary companies including Preethi and Philips Domestic Appliances, and finalize, sign, verify,
declare and file on behalf of the Company all necessary documents including, but not limited to,
authorisations, valcalatnamas, affidavits, applications, deeds, writings, declarations, petitions, appeals,
undertakings, pleadings, reports. etc., and other documents in relation thereto.


RESOLVED FURTHER THAT the common seal of the Company be affixed, if required, to all or
any agreement deeds, statement, and/or other document executed in this regard, in the presence of
any two Directors or any one Director jointly with Company Secretary of the Company.


RESOLVED FURTHER THAT copies of the foregoing resolutions certified to be true copies by a
Director or Company Secretary of the Company be furnished to all concerned as may be necessary.’


Certified to be a true copy
Philips India Limited


Rajiv rlathur
Directhr & Company Secretary
(DIN: 06931798)
(Membership No. F 2045)
Philip.. India Limited
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KOLKATA BENCH 


C.A (CAA) No. 1157/ KB/ 2020 


In the matter of the Companies Act, 2013; Section 230-232 


AND 


In the matter of: Philips India Limited 


Certified Copy of the Order dated 05.01.2021 Passed by this Bench 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 


KOLKATA BENCH 


KOLKATA 


CA(CAA) NO. 1157/KB/2020 


In the matter of 
An application under Sections 230-232 of the Companies Act, 2013 read with Rule 15 


Companies (Compromises, Arrangement and Amalgamations) Rules, 2016. 


~And 


In the matter of 


Philips India Limited, a company, incorporated under the Companies Act, 1913, and existing 


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 (Rajarhat) Kolkata- 700156; 


... Demerged Company 


~And 


In the matter of 


Philips Domestic Appliances India Limited, 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; 


Resulting Company 
And 


In the matter of 


Precthi Kitchen Appliances Private Limited, 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; 


.. Amalgamating Company 


Company 
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IN THE NATIONAL COMPANY LAW TRIBUNAL. 
KOLKATA BENCH 


Philips India ILimite and ors. 


CACAA) NO. 1157/KB/2020 


~And 
In the matter of: 


. Philips India Limited 
Demerged Company 


2. Philips Domestic Appliances India Limited JResulting Company 


... Applicant Companies 


Coram: 


Shri Rajasekhar V.K., Member (Judicial) 


Shri Harish Chander Suri, Member (Technical) 


Appearances (via video conferencing): 


. Mr Ratnanko Banerji, Sr. Advocate 


2. Mr. Gyanendra Kumar, Advocate 


3. Ms. Shikha Tandon, Advocate 


4. Mr. Robin Grover, Advocate 


5 Ms. Shree Sinha, Advocate 


Jfor the Applicants 6. Mr. Shashwat Nayak, Advocate 


Date of hearing: 08.12.2020 


Date of pronouncement of Order :05.01.2021 


ORDER 


Per Raiasekhar V.K.. Member (Judicial) 


1. The Court convened by video conference today. 
omany 
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IN TIE NAIIONAL CoMPANY 1.AW TRIBUNAI. 
KOLKATA BENCH 


Philips lndia 1.imited and ors. 


CACAA) NO. 1157/KB/2020 


Ths upplication has been filed by the Applicant Companies namcly; Philips India mited|heremalter referred to as the Demerged Company] and Philips Domestic Applinnces India 1Limited [hereinafter referred to as the Resulting Company], under sections 230 to 232 of the Companies Act, 2013, in in connection with the proposcd Scheme of Arrangenent (hereinafier referred to as the Scheme) between the Applicant Companies and Preethi Kitehen Appliances Private Limited (hereinafter referred to as the Amalgamating Company). The appointed date fixed under the said Scheme is 01.07.2021 A copy of the Scheme of Amalgamation has been annexed with the Application as Annexure "P-1". 


.Itis stated in the application that the Amalgamating Company has its registered office in Mumbai. The Amalgamating Company has filed the Company Application before the Hon'ble National Company Law Tribunal, Mumbai Bench, seeking requisite directions with regards to the meeting(s) of its shareholders and creditors to seek their approval to the Scheme. 
4. The rationale for the Scheme are, Scheme, inter alia as follows: 


a. re-organization of the share capital and securities premium reserve account of the Amalgamating Company involving reduction in the face value of the fully paid up equity shares and reduction of the securities premium reserve account of the Amalgamating Company and return of the amounts so reduced to the shareholders of the Amalgamating Company 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 the Amalgamating Company to inter alia write off 
net accumulated losses of Preethi. (hereinafter referred to as the Capital Reduction); b. the transfer by way of a demerger of the 'Demerged Undertaking' (as defined in the 
Scheme) of the Demerged Company to the Resulting Company on a going concern 
basis, reduction of sharc capital held by the Demerged Company in the Resulting 
Company and issue of equity shares by the Resulting Company to the shareholders 
of the Demerged Company (hereinafter referred to as the Demerger); 


fhy COmpan 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 


KOLKATA BENCH 


Philips India Limited andors 


CACAA) NO. 1157/KB/202 


C.amalgamation of the Amalgamating Company with the Resulting Company and 


dissolution of the Amalgamating Company without winding up and the cancellation 


of equity shares of Amalgamating Company held by the Resulting Company 


(hereinafter referred to as the Amalgamation); 


d. various other matters consequential or integrally connected therewith including the 


re-organisation of the share capital of the Resulting Company. 


5. Learmed Senior Counsel for the Applicant Companies submits as follows: 


a. The Demerged Company is engaged in various businesses including domestic 


appliances, 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 in healthcare informatics, infrastructure and 


consulting solutions; software development, product engineering and service 


innovation in relation to various products and other functions. 


b. The Resulting Company is carrying on the business of manufacturers, producares, 
stockists, commission agents, importers and exporters of electrical products and 


other domestic appliances, their assemblies, kits, spares and accessories, in India and 
abroad. 


c. The authorized, issued and paid up share capital of thc Applicant Companics as on 


06.10.2020 are as under. 


Demerged Company 


Authorised Capital (divided into 9.20,00,000 equity Rs. 92,00,00,000/ 
shares of Rs. 10/- each) 


2,00,00,000 non-convertible cumulative preference 
shares of face value of Rs. 10/- each Rs. 20,00,00,000/- 
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IN THE NATIONAILCOMPANY LAWTRIBUNAL 
KOLKATA BENCH 


Philips India L.imited and ors. 


CACAA) NO. 1157/KB/2020 


2. SSued, subscribed and paid-up capital (divided into Rs. 57,51,72,420/ 
S,75,17,242 equity shares of Rs. 10/- each fuly paid) 


Resulting Company 


Authorised Capital (divided into 50,00 cquity Rs. 5,00,000/- 
shares of Rs. 10/- cach) 


2. Issued, subscribed and paid-up capital (divided into Rs. 5,00,000/ 


50,000 equity shares of Rs. 10/- cach fully paid) 


d. It is stated in the application that thc assets of the applicant companies are sutliCient 


to meet all their liabilities and the said Scheme will not adversely affect the rights 


of any of the creditors of any of the Applicant Companies or the Amalgamating 


Company in any manner whatsoever. 


e. It is stated in the application that the present Scheme of Arrangement does not 


contain or provide for Corporate Debt Restructuring of the Applicant Companies. 


The Applicant Companies have not issucd debentures which arc outstanding as on 


date. 


f. There are no proceedings pending under Section 235 or 250A of the Companies 


Act, 1956 or the applicable provisions of the Companies Act, 2013 against any of 


the Applicant Companies. That to the knowledge of the Applicant Companies, no 


winding-up petition (including under Section 433 read with Section 434 of the 


Companies Act, 1956) and/ or insolvency proceedings under the Insolvency and 


Bankruptcy Code, 2016 have been filed/ instituted and are pending against the 


Applicant Companies 


g. The Scheme envisages capital reduction of the Amalgamating Company. However, 


the Amalgamating Company being a company registered in Mumbai, Maharashtra 


ompany, 
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IN THE NATIONAL cOMPANY LAW TRIBUNAI 
KOLKATA BENCH 


Philips India Limited and ors 


CACAA) NO. 1157/KB/2020. 


the jurisdiction on the same lies before the National Company Law, Mumbaj 


Bench. 
h.The Applicant Companies and the Amalgamating Company are ultimately 


controlled by Koninklijke Philips N.V. and belong to the same group, the Scheme 


can avail excmption and as such, notice to and the approval of Compctition 


Commission of India is not required for the present Scheme. 


6. It is further stated that the Board of Directors of the Applicant Companies, at their Board 


mcetings, held on 11.09.2020 and 28.09.2020, respcctively, passed a resolution and have 


approved the draft Scheme of Amalgamation subject to approval of regulatory authorities, 


Copies of the Board Resolutions are annexed with the application and marked as Annexure 


"P-10" and Annexure "P-11" respectively. 


7. The share exchange ratio of the Applicant Companies has been fixed on a fair and 


reasonable basis and on the basis of the Valuation Report dated 28.08.2020 and 03.09.2020 


prepared by an independent Chartered Accountant and a registered firm, copies whercof 


are collectively annexed to the application and marked as Annexure "P-13". 


8. The accounting treatments proposed in the Scheme are in conformity with the accounting 


standards prescribed under Section 133 of the Companies Act, 2013. The Auditors 


certificate dated 25.09.2020 issued to the Demerged Company and the Auditors certificate 


dated 8.10.2020 issued to the Resulting Company, confirming that the accounting 


treatments proposed in the Scheme are in conformity with the accounting standards 


prescribed under Section 133 of the Companies Act, 2013 are annexed with the application 


and marked as Annexure "P - 24" (Colly). 


9. Demerged Company has more than 36,000 equity shareholders, including the folios 
transferred to the account of Investor Education and Protection Fund (IEPF) as on 17th 
September, 2020. There are no preference shareholders of the Demerged Company. The 
certificate of chartered accountant dated 01.10.2020 certifying the list of top 700 (scven 
hundred) equity shareholders, constituting 98% of the total share capital, along with the 
sharcholding pattern as on 17.09.2020 is annexed with the application and marked as 


Law 4oony 


Page 6 of 10 


a-Ben 







IN THENATIONAL.COMPANY LAWTRIBUNAL, 


KOLKATA BENCH 
Philips Indin l.imited nud ors. 


CA(CAA) NO. 1157/KB/2020 


Annexure *P -


15".The Demerged Company lals un equity shareholders, as and wlhen directed. 
*CDemerged Company has undertaken to produce the entire list ot 


10. Resuting company has seven equity shareholders as on 30.09.2020 a and NILpreference shareholders. The Shareholders of the Resulting Company have consiac Scheme of Arrangement and have given their consent in writng oy w* 
ana have given their consent in writing by way of an affidavit agreeng to the Scheme and also consented to waive the holding and convenmg o meetings ot the shareholders of the Resulting Company. Auditor's certificates along wi the ist and the consent affidavits of the Shareholders are annexed to thc application and collectively marked as Annexure "P-18" and Annexure "P-20. 


11. It is Stated in the application that the Demerged Company has 3 secured creditors and 4,360 
unsecured ereditors as on 31.08.2020 duly certified by the statutory auditors. Auditor s certificates are annexed to the application and marked as Annexure "P-16" and Annexure 


P-17 
12. The Resulting Company has NIL secured creditors and one unsecured creditor as on 


15.09.2020. The unsecured creditor of the Resulting Company has considered the proposed 


Scheme of Arrangement and have given their consent in writing by way of an affidavit 


agreeing to the Scheme and also consented to waive the holding and convening of the 


meetings of the unsecured ereditor of the Resulting Company. Auditor's certificates along 


with the list and the consent afridavit of the unsecured creditor are annexed to the appliecation 


and collectively marked as Annexure "P-21", Annexure "P-22" and Annexure "P-23 


13. Heard Learned Senior Counsel for the applicants and have perused the application and the 


concerned documents annexed to the application including the said Scheme, the following 


orders are passed herein: 


a. A virtual meeting ofthe cquity shareholders of the Demerged Company be convened 


via Video Conferencing or Other Audio Visual Mode, on 19th February 2021 at 


or 11:00 AM, for considering and, it thought fit, approving, with or without 


modification(s), 
the proposed 


Scheme of Arrangement by either voting in person, 


faru 
company by proxy: la 


a.Beno 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 


KOLKATA BENCH 


Philips India Limited and ors. 


CACAA) NO. 1157/KB/2020 


b. A vitual meeting of the secured creditors of the Demerged Company be convened 


via Vidco Conferencing or Other Audio Visual Mode, on 19th February 2021 at 3:00 


PM, for considering and. if thought fit, approving, with or without modificat ion(s). 


the proposed Scheme of Arrangement by either voting in person, or through 


authorized representative: 


c. A virtual mectingof the unsecured creditors of the Demerged Company be convcned 


via Video Conferencing or Other Audio Visual Mode, on 19th February 2021 at 4:00 


PM. for considering and, if thought fit, approving, with or without modification(s), 


the proposed Scheme of Arrangement by either voting in person, or through 


authorized representative; 
d. In view of the consents given in affidavit form by all the equity shareholders of the 


Resulting Company, the requirement of convening and holding of meetings of the 


cquity sharcholders of the Applicant Company No. 2 cum Resulting Company, is 


dispensed with; 
e. In view of the fact that the Resulting Company has NIL secured creditors, the 


requirement of holding meeting of secured creditors of the Resulting Company does 


not arise 


f. In view of the consent affidavit given by the unsecured creditor of the Resulting 


Company. mectings of the unsecured creditor of the Resulting Company is hereby 


dispensed with; 


g.That the quorum for the aforesaid meetings of the equity shareholders, secured 


creditors and unsecured creditors shall be as prescribed under section 103 of the 


Companies Act, 2013. In the event no quorum is present within 30 minutcs from 


commencement of meeting then in such event the equity shareholders/ creditors 


present shall constitute the quorum. 


h. That at least 30 clear days before the said meeting of the equity shareholders, secured 


creditors and