MADHURI PANDEY

Practicing Company Secretary

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
KOLKATA BENCH
C.A. (CAA) NO.1157/KB OF 2020

IN THE MATTER OF:
AN APPLICATION UNDER SECTION 230 AND 232
AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES (COMPROMISES, ARRANGEMENTS
AND AMALGAMATIONS) RULES, 2016:
AND
IN THE MATTER OF COMPOSITE SCHEME OF
ARRANGEMENT BETWEEN 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, a company, incorporated under
the Companies Act, 1913, and existing under the
Companies Act, 2013, having its registered office at
3" Floor, Tower A, DLF IT Park, 08 Block AF Major
Arterial Road, New Town (Rajarhat) Kolkata —
700156, West Bengal, India
CIN: U31902WB1930PLC006663
-..Applicant Company No. 1/ Demerged Company
AND
Philips Domestic Appliances India Limited, a
company, incorporated under the Companies Act,
2013, having its registered office at 3° Floor, Tower
A, DLF IT Park, 08 Block AF Major Arterial Road,
New Town, Kolkata — 700156, West Bengal, India
CIN: U29308WB2020PLC238116
.-Applicant Company No. 2/ Resulting
Company
AND
Preethi 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, Maharashtra.
CIN: U36993MH2011PTC213827
...Amalgamating Company
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MADHURI PANDEY

Practicing Company Secretary

AND
In the matter of:
1. Philips India Limited
2. Philips Domestic Appliances India Limited

...APPLICANTS
SCRUTINIZER'S REPORT

[Pursuant to Section 230(6) read with Section 109(5) of the Companies Act, 2013,
Rule 13 of the Companies Compromises, Arrangements and Amalgamations) Rules,

2016 and Rules 20 & 21 of the Companies (Management and Administration) Rules,
2014]

To,
Shri Dhirendra Nath Sharma,
Advocate

The Chairperson appointed by the Hon’ble NCLT, Bench at Kolkata for the meeting
of Unsecured Creditors of Philips India Limited

Dear Sir,

Re: Report on result of voting on resolution for_approval of Scheme of
Amalgamation '

|, Madhuri Pandey, Company Secretary in whole time Practice (ACS: 55836, COP
20723), appointed as the Scrutinizer for the purpose of voting through remote e-
voting as well as e-voting at the virtual meeting of the unsecured creditors of Philips
India Limited (“Company”) held via Video Conferencing or Other Audio Visual Mode
in terms of the order dated 05.01.2021 of the Hon'ble National Company Law
Tribunal, Kolkata Bench (“Tribunal”), on Friday, the 19" day of February, 2021 at
04:00 P.M., do hereby submit my report as under:

1 Compliances with the provisions of the Companies Act, 2013 and order dated
05.01.2021 (“Order”) of the Hon'ble Tribunal, relating to voting remote e-
voting as well as e-voting at the virtual meeting by the Unsecured Creditors of
the Company on the Resolution contained in the Notice dated 12.01.2021 as
sent by the Company on 15.01.2021/ 18.01.2021, are the responsibility of the
Management of the Company. My responsibility as Scrutinizer is to ensure
that voting process, in all applicable modes, is conducted in a fair and
transparent manner and to make a Scrutinizer's Report being this Report, of
the total votes cast “in favour” and “against” the said Resolution based on
counting of votes cast by (i) remote e-voting between 9.00 A.M. on
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MADHURI PANDEY

Practicing Company Secretary

15.02.2021 and 5.00 P.M. on 18.02.2021, as well as (ii) e-voting facility
available during the meeting.

2. In terms of the Order of the Hon’ble Tribunal, unsecured creditors of the
Company as at 31.08.2020 were given the option to vote on the Scheme by
way of (i) remote e-voting between 9.00 A.M. on 15.02.2021 and 5.00 P.M. on
18.02.2021, as well as (ii) e-voting facility available during the meeting.

3. On completion of e-voting during the meeting, the results of the remote e-
voting and e-voting at the meeting at the https://evoting kfintech.com e-voting
were unblocked and downloaded. '

4. The results were reconciled with the records maintained by the Company and
the authorizations lodged with the Company.

5. | have relied on the information provided by the Company, in relation to the
unsecured creditors details.

6. Based on the details containing list of unsecured creditors who have cast their
votes by way of remote e-voting as well as e-voting, the results of the voting
on the Resolution, is given as under:

Resolution :

‘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

consents, approvals and permissions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the ‘Board”, which term shall be
deemed to mean and include one Or more committee(s) constituted/to be constituted
by the Board or any other person authorised by it to exercise its powers including the
powers conferred by this resolution), the proposed arrangement embodied in the
composite scheme of arrangement amongst the Company, a public limited company,
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MADHURI PANDEY

Practicing Company Secretary

having its registered office at 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major
Arterial Road, New Town (Rajarhat) Kolkata — 7001 56, West Bengal, Preethi Kitchen
Appliances Private Limited, a private limited company, having its registered office at
Raheja Platinum, Sag Baug Road, Off Andheri Kuria 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
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MADHURI PANDEY

Practicing Company Secretary

VOTING:
Mode of In favour Against Invalid Total
Voting Invalid
Votes
No. of | No. of | % of Total | No. of | No. of | % of | No. of | No. of
Unsecu | Votes value  of | Unsecured | Votes Cast | Total Unsecure | Invalid
red Cast valid votes | Creditors value of | d Votes
Credito cast valid Creditors | Cast
rs votes
cast
Remote 26 19317369 100% 0 0 12 9806147
E-Voting
E-Voting 5 100% 0 0 4 27162149
during the 2068373
virtual
meetin
Total 31 21385742 100% 0 0 16* 36968296

[*The invalid votes casted through remote e-voting or e
meeting were casted in favour of the re
unavailability of the Authoriza

invalid ]

7.
8.

solution except for
tion letter and board resol

The Resolution was duly passed by requisite majority, as aforesaid.

The electronic data and all other rel
handed over to the Chairperson of th

Place : Kolkata
Date : 20.02.2021
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+91 9674518556

Yours faithfully If:"’,.a\@

(CS Madhuri Pandey) -

Scrutinizer
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-voting facility provided during the virtual
one vote amounting to Rs.1,86,400. Due to
ution, these votes have been considered

evant records relating to e-voting were
€ meeting.
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