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THIS DEED OF TRANSFER made this -A4-- day of Décémslfi one
thougand nine hundred and ninety nine BET W E E N PHILIPS INDIA
LIMITED, an existing Public Limited Company within the meaning of
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the Companies Ace, 1556 and having its Registersd OFfice & 7

Justice Chandra Madhah Road, Calcutta-700 gz2o,
referred to asg

&

herginafter
"Philips" {(which expression shall unless excluded
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by or repugnant to the context be deemed to mean and include dits

successors and assigne) of the Onme Part A N D KITCHEN APPLIANCES
INDIA  LIMITED, a Public Limited Company incorporated under the
.
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Companies Act, 1956 and hawving its Registered Office at ‘5AM-
PARKA' Indian Bank Building, 27, Car Street, Ulsoor, Bangalore -
560008 hereinafter referred to as *"Ritchen Appliances® (which ex-
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pression shall unless excleded by or repugnant to the context be
deemed to mean and include ite puccessors and apsigne) of tha
Other Pare.






WHEEEAS
1. Philipe 18 engaged in, inter alia, consumer electronics
buginess and operates a Consumer Electronics Factoxry at Block BE,






7.3

‘Becter V, Bidhan Nagar {Salt Lake}, Caloutta-700 091, for manu-
facture of colour televisions (hereinafter referred to as NCEE)
hawing -
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ing leagehold land

Compris

dated 3rd February 1986 with the Government

dBEREE

Eixad
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{vide lease

of Wesk

buildings

plant and machinery and furmiture

¥i
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and Lixtures, m"’:

{b] current asests and current liabilities required in ths

normal course of business for day to day operation of






CEF,
{c] 346 employmes of Philips.
2. By an Indenbure dated 3rd February 1986 and made between che




e

i
ot dswurapginll

;

Calatia



11. B sl i

Governor of the State of West Bangal, the Lessor therein, of kEhe

One DPart and Pieco Electronics and Electricals Limiced, the
Lessee therein, of the Other Part and registered in the office of






L -8
the Registrar of Assurances, Caleutta in Book No.l, Volume WHo.
55, Pages 210 to 227, Being No. 1780 for the year 1986 the Lessor
granted and demiged unto the Lessee therein, FPhilips herein,
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little more or less, at Bector V of Bidhan Ragar {S5alt Lake} for
a period of 99% years to emable Philips to erect house and build-






14.

of premium or salary and annmual rent menticned therein subject to
the terms and conditions therein contained.






15.

hetuemhhaawemnrutthesuuutﬁntﬁmgﬂ of the One Part
and Pieco Electronics & Blectricals Limited of the Other Part and






registered in the office of 340, B it Mﬁ?ﬁf..-::.d" i
Ho., I , Volume No, &E5y , Pages /i po fLF ~ Butvig

.I'Iln.
No. /3¢ for the year /949, cercain terms and conditions j
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contained in the aforesaid Indenture dated 3rd February 1986
ware modified |

4. Pieco Electronics and Rlectriecals Limited has changed its
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name to Philips India Limited pursuant t:;ﬁ%!o&‘:ﬁ ST ene

6f tha Companies Act, 1956 with effect from 20.12.1953.
5. Philips propoeed to sell and cransfer CEF a5 & going concern
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15,

on an “As IS Where Is Bagis® with all assets and liabilities

togather with the transfer of service of its employees and on the
bagis of such proposal Fhilipe and Videscon International Limie-
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20,
ed, a Public Limited Company (Videocon) reached an understanding

and purswant to such understanding Philips agreed to eell and

transfer mdﬁmagrmdtumchaulndnmim CBF, as a
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running business and gaining iastant access to a readymade manu
facturing base on an "As Is Where Is Basis", comprising of =
{a) sale and cransfer of fixed assets comprieing of lease-
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plant and machinery and furniture

hold land, buildings,
and fixtures and

current liabil-

pale and transfer of current assests and

J.

(b
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ities reguired in the normal course of business for day

to day operation of CEF and

{e} taking over the services of employess of CEF ag of Cut-
Off Date (as defined in the Agreement dated 30th Bep-
tembar, 1998) or 346 employeas, whichewer iz lower
(hereinafear referred to as "Philips Employvees®] on
tEerms and conditions not less favourable than those
enjoyed by them at present, together with liabilities
due to them as con the Cut-0Off Date towards gratuity and

leave esncashment .

[ S Pursuant to the understanding and arrangement, Videocon
fominated Kitchen Appliances as its nominee to acguire/purchass
CEF frcen Philips.

7. By an Agreement dated 30th September 1298 and made betwean
Philips of the One Part and Kitchen Appliances of the Other Part
Fhilips agreed to sell/transfer and Kitchen Appliances agresd tEo
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purchase/acquire/takeover on and from mutually agreed date CEF,
compriging the following :-

[al PFixed assets comprising of leasshold land situated at
Block BP, Sector ¥, Bidhan Hagar (Salt Lake) Caloutka,
buildings [incleding an area of 15 sgq.mtra. wicth Cen-
tral Excise Department), plant and wmachinery and furni-
ture and Fixtures.

{b) Current assets and current liabilities reguired in the
normal course of business for day to day operation of
CEF.

(e} Services of Philips Employees, on existing terms and
conditions not less Favourable than those enjoyed by
them at present, imecluding gratuity and leave encash-
ment benefit to be accrued upto mutually agreed dake

as a going concern on "As Is Where Is Bagle" at or for the lump
sum conglderation of Re. %0 Millicn (Rupees Ninety Millicn] only
pubject to the provisgions of Section 26% UC of the Income Tax
Ace, 1961 and all ocher applicable laws for the time being in
Force and subject to the terms and condirions therein contained.

. on an Applicacion made by Philips and Kictchen Appliances
before the Appropriate Authority under Section 268 UC of Cthe
Income Tax Act, 1961, the office of the Appropriate Authorircy has
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certified that it has “No Objectien' to the transfer of businessg”
undertaking of Coneumer BElectronic Factory comprising of fixed
aggets, current assets, current liabilities and 346 EMployass
working therein by its Cercificate no. BRE/Cal/1eE7/0ct, 58 darted
15/1 /959

%, By a Resolution passed by the Members of Fhilips wunder
section 293(1) (a) of the Companies Act, 1956 at its Extra Ordi-
nary General Mesting held on 4th Dec, 1998, consent of the Compa -
ny has been accorded to the Board of Directors to sell/tranafer
CBF in favour of Videocon Internaticnal Ltd. andfor its nominee.
10. By an Order No.4349-U.L./IL-306/76(pt) dated 19¢K Decemhar
1330 issued by the Government of West Bengal, Land and Land
Reforms Department, Urban Land Ceiling Brandch, the Sovernment of
Weat Bengal exempted the éxcess vacankt land mEEBUTInGg 44, 652.93
8g.mtre. at Block BF Sector ¥V, Salt Lake (Bidhan Magar) Calcutta-
700 064, 24-Parganas (Morth) From the provisioms of Chapter III
of the Urban L&nd (Ceiling & Regulations} Act, 1876 in addicion
to. Land measuring 31,666 S5g. mcs at Taratala Road, Calcutta and
1,650 &q. mts at 19 and 19/1, Convent Road, Caleutta of excess
vacant land ag described in the aforesaid Order of Government of
West Bengal No. 2860-U.L/TL-306/76(pc-I) dated 17.5.1979 aubdece
to the conditcicns therein wmentiosned.
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11. Philips appliesd befora Government of West Bengal, Urban Land
DeparEment Eor permission/approval to sell/transfer its leagehold
land covered under the aforesaid Indenture dated -4 February
1386 as modified by the Deed of Rectification dated Sth duly 1981
in favour of Kikchen Appliances and pursuant to the Applicatcion
of Philips, Govermment of West Bengal, Urban Land Department vide
its permisgion letter Mo. 5243-UD/O/M/BL(AL/BR) /TL-21/098 dated
3rd November 1999 accorded/qranted its permission/approval forder
to Philips to sell/transfer its leasehold land coversd under the
aforesaid Indenture dated Ipd February 1986 as modified by khe
Deed of Rectification dated Sth July 1991 in favour of Eitchen

Applianceas .

12. Om an Application made by Philipe before bhe Government of
West Hengal, Land and Land Reforms Department, Urban Land Cailineg
Branch, Caleutta for sale/tranafer of entire leasehold land cem-
prised im CEFR; Government of wWest Bangal accorded
permigsion/approval to Philips te sell/transfer wide premission
letter Mo, 2598-UL/IL-306/76 (PE-T) dated 25th November 1999,

13. Philipe and Ritchen Appliances have mitually decided the
E0M e of Dbsceiclii 1999 as both Cub-GSf Dake and

Transfer Date of CEF, pursuant to the provisions of the RAgresmant

| sl \

B A

-
1

dated 30ch Beptember, _1)5|53-

%
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14, Out of tha ageats compriged in CBF -

{al the propertiess mentionsd in Lhe Firgh, Second and Third
sSthedule hereunder written are being rransferred upder
these presents and by delivery of bofssezion and

ib) transfer of services of 346 Boployees of Philips, on
exigting terms and conditions nor less favourable than
those enjoyed by them ar present, dnciuding gratuicy
and leave encashment benafit have bean effected with
effact from Transfer Date by letters/notices issuea by
Fhilips and Eibchen Appliances

15. Pursuant to che Agreement dated 30ch September 1958 and tha
arrangement with Philips, Hitechen Appliances has made due dili-
gences din. CEF with the records of the Company and sacisfied

ivgelf.
16, To effectuate complete transfer of CEF, Philips and Xitechan

Appliances have agreed to 8xacute these presents in the fannes

hereinafrer appearing.

BON THIS DEED WITNESSETH as follows :-

L In pursuance of the aforesaid Agreement daced 30tk Saprem-
ber, 1998 and in consideration of the sum of Re. 90 Millien
(Rupees Ninety Million} only paid by Kicchen Appliances to Phil-

lps on or before execution of these Presents, (the recelpt whar-






28.

e3f Philipes  hereby admits and acknowledges}, with inkent Eo

transfer/asgign CBF a5 a going concern, Philipz doth hereby

transfeyr and sgsign -

(a)

(b

(=

The leapehold intersst of Fhilips India Limited ALL
ZHAT piece or parcel of land meaBuring 11.034 acree or
EE7.5564 cottaheg equivalent to 44652.93 sg.mbrs. [(Forty
four thousand gix hundred fifry two point ninety three
Sguare Meters) in Block BP in Sector W of Salt Lake
(Bidhan HMagar) together with all buildings, s=strue-
tures, godowng, cuthouses Constructéd therecn (includ-
ing am area pf 15 sg.mtrs. with Central Excise Depart-
ment) more folly desoribed in che First Schedule here-
under writbemn

Elant, machinery, equipment, furnicure, Fleeings and
other accessories, short particulars whereof are de-
gcribed in the Second Schedule heresundsr writben
Current asgets and current liabilities, short particu-
lars whereof are described in the Third Schedule hero-
under written.

I0__HAVE AND TO HOLD the sama unto Kitchenm Appliances for the
unexpired residue term of the leaese covered under the aforesald

Indanture dated 3rd February 1986 as modified by the Deed of
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Bectification dared S5th July 1991 subject henceforth Cto Ethe
payment of annual rent thereby resecved grd Ehe covenanbs @and
conditions contained in the aforesaid Indenture dated 3rd Febru-
ary 1986 as modified by the Deed of Rectification dated 5th  July
1991 and on the part of the Philips to be cbserved and performed
thereunder a& a going concern with effect from the Transfer Date
fres from all encumbrances, charges, trusts, liens, attachment
whatsoewer .

3, Philips doth hereby covenant with Eitchen HAppliances as
follows :-

{a). Philips has lawful right in respect of the leasshold
property hereby transferred and has good right £ull
power and authority to transfer and assign the lease-
hold property and every part thereof inm  fawvour of
Kitchen Appliances in the manner and subject as afore-
paid.

(b} Philips shall take all necessary steps &0 that Kitchen
Appliances shall peaceably and quietly enjoy every part
thereof subject to the terms and conditicns contained
in the aforesaid Indenture dated 3rd Pebruary 1936 a5
modified by the Deed of Rectificarion daced Sth July

1991.
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ic) The aforesaid Indenture dated 3rd February 1986 and the

(d}

Dead of Rectification dated Sth July 1991 are still
valid and in Eull force and effect and the leasehold
right thereunder hawe not been Forfeited or surren-
dared.

Philips shall and will during the residue unexpired
term of leage at che reguest and cosc of Mitchen Ap-
pliances do and execubs or cause to be done and execukb-
2d all guch acts, deeds and things for further and more
perfecting asguring the leagsehold property and  every
part therscf unto Eitchen Appliaasces in the @anner

aforecaid as shall or may be reasonably reguired.

3. Kicchen Appliances doth hereby covenant with Philips as

follows

(&)

KEitchen Appliances shall and will at all times here-
after during the unexpired residus cerm of lease cov-
ered under the aforesaid Indenturs dated 3rd PFebruary
14986 as modified by the Deed of Recrilfication dated Sth
July 19%1 pay to the Government of West Bengal rentc
reserved and all amount payable thereunder and observe
and perform Fhilipe's covenants and congditions includ-

ing obligations For delivery of possesgion contained in
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the aforesaid Indenture dated 3rd February 1986 azm
modified by the Deed of Rectificarion dated 5th July
1331 and shall always hereafter keep Philips indemni-
fied and harmlese from and against all actions, claims,
preceedings, sulits, losses, damages, cogts, charges and
expenses and all consequences thereof which Philips may
suffer or incur or cause to be suffered or incurred on
account of non-payment of rent and other moneys thersin
menticned and non-cbservance and non-performance of any
of the cterms, conditicns, covenants and provisions
contained in the aforesald Indenture dated 3rd February
1986 as modified by the Deed of Rectification dated 5th
July 1841,

Kitchen Appliances confirms its taking over services of
3426 Philips Employees on existing terms and oanditions
mot  less Ffavourable cthan those enjoyed by them at
present, insluding gratuity and leave encashment beane-
Iit accrued upto Transfer Date and maintain the oon-
Cimgity of their servicea in terms of the aforesaid
Agreement dated 30th September 1998 and the services of
Philips Employees shall be treated as nat interrupted,
and Eitchen Appliances shall be liable to pay te Phil-

ips. Employees in the event of their retrenchment/rg-
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tirement/resignation, any compansation/benefit on  the
bagsis that their services have been continucus and mnot
interrupted by the sale/transfer of CEF and as BeE out
in the letters/notices issued by Fhilipe and ZXitchen
Appliances

Hoth parties agree and undertake with each other that
the terms, conditions, provigions and covenants con-
tained in the aforesaid Agreement dared 310th Beptember
1338 which would remain pending for implementation of
transfer of CEF after the date hereof, shall remain
in full force and effecr until completely effestuated
and £ill such time the parties shall remain responeible
Ec Ffulfill all such respective obligations including

Einancial chbligations.






A3 .

ALL THAT piece or parcel of leasehold land measuring 11.034
acres or 667.5564 cottahs EQui;ﬁleﬁt Eo 44652.93 sg.mbtrs (Forkby
four thousand six hundred fifty two point ninety three Sguare
Meters] more or less together with all buildings, stbructures,
godowns, outhouges constructed thereon situated at Block BPF in
Sector V of Salr Lake (Bidhan Magar) in the District of Horth 24-
Parganas FPolice Station Salt Lake, Registration Office Bidhan
Nagar {Salt Lake] as shown in the map or plan annexed hereto and
butted and bounded as Follows :-
On the North By land for Graphitech and State Blectricity
Board

On the South By Type IV Road

Cn the East By land for Calcutta Telephone Workshop &
Rabindra Bharati University.

On the West By Type IIT Road,
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TEE_THIRD SCHEDULE ABOVE REFERRED 1o

Censumer Electronics Factory

Current Assets and Current Liabilities as at 215t December an

Description Amourt (Rs "000)
Current Assets
Stock- Gross 10,855
- Provision for obsolescence (10.855) 0
Loans & Advances
Staff Advances
Ememency Annx- (a) 10
Marrigge Loan Aninx-1 (b) &0
House Building Annx-| {(g) 455 516
it ov
Current Liabilities
Other Liabilities - Municaipal Taxes Mote 4 {43)
Salaries & wages payabie - graded MNole § {1,062)
LTA for 1998 £1509 Note 7, Annx | (128)
Provigsions
Provision for Gratuity Note 1 {7.215)
Provision for Leave Encashment MNoie 1 {1.785)|
Provision for 'special pymi’ Note 2 o
Provision for Bonus Note 3 (1,881)
Provision for attendance allowance Mote 8 (249)] (12.481)
NET CURRENT ASSETS (11,965)
Moles:;

1. Leave encashment & Gratully i as valued by an acluary as on 30,11.99

2. Special payment is payable for calendar

5. Calculated for 21 days of December

year, aiready
3. Bonus calculaled @ Rs 8000 p.a for 11 mths & 21
4. Municipal Taxes are paid uplo Sep-99, balance

6. Aftendance aliowance maximum Rs750 p.a for 341 for 11 mihs 21 days
7. Provigion for LTA, not claimed by graded staff, for 1988 1person & 1999 41 persons,

paid in Sep-28 for 1089, hence NIL
days
provision is for 2 mths 24 days
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Apportionment of Liabilities e

ALl obligations in respect of Central Exvise, Sales Tax and
other statutery liabilities of the CEF which are dus and
payable as on the Transfer Date bur not specifically set aut
in the Agreement for Sale dated 30th September 1998 or the
Deed of Transfer dated-fi%ﬁu;ﬂﬁdhﬁd?ﬂhhull be borne by
Philipe. All such cbligations arigsing after the Transfer
Date shall be borne by Eitchen hppliances,

The responsibilicy For all pending litigaticn in reEpect of
CEF ag on the Transfer Date shall be that of Philips. Hower-
er, in respect of pemding litigation relating to the Philips
Employeas transferred to Kitahen Appliances, if such liciga-
tion would have a contimuing impact even after the Transfer
Date, Philips and Kitchen Appliances shall consult with each
other in the conduct of the litigation. Upon final adjudica-
tion of such litigation and amy  comsequent lianilicy Eo
Kitchen Appliances and/or Philips, the liability for the
period upto the Transfer Date shall be thar of Philips and
for the period subsequent to the Transfer Date the liabilirpy
shall be borne by Kitchen Appliances.

Rl1l terms and conditicns of service of the Fhilips Emplovees

4
3
)
=t
iy
1 '.\.I
J
i
= |
]
-
Sl
W o P
-
-
ol
e
Ty

-\-\--I

{han






{including pro-rata boous) shall be fulfilled/borne by
Philips for che period up to bhe Transfer Date and thereaft-
ar by Kitchen Appliances. However, in respect of gratuity,
leave esncashbment, VRS, dismissal or discharge, premature
retiremant and recrenchment compensation, the responsibility
ghall be exclugively that of Kitchen Appliances irrespective
of the period of gervice with Philips, In the event Kitchen
Appliances makes any changes teo the terms and conditicme of
pervice, the liabilibty arising therefrom ghall be encizely

that of Kitchan Appliances.

All stamp duty, registration fees and other expeness to be
incurred in connéccion with transfer of CEF shall be borne
by Kitchen Appliances. However, tax obligacions under Ehe
Income-Tax RAét, 1961 ariging osut of the podbaged Crangac-
tion, would be to the account of Philips.
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1IN WITNESS WHEBEOF the parties hereto have executed Cthese

presents on the day, month and ¥ear first above written.

THE _COMMON SEAL of Philips India
Limited has hereunto been afFixed
pursuant to the Resolutions pasaed
by ite Board of DMirectors on  the
g,s.e.r’ day of T
18 in pre a of Mr.
. Hamotdosndyom. Al Mr.
A, Agesells who  have
tountersigned these presentg in
token of their presence in thes
pPresance af - -
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