November 18, 2021

ESCORTS

[On the letterhead of the Company]

BSE Limited
Phiroze Jeejeebhoy
Towers,

Dalal Street,
Mumbai — 400001

BSE — 500495

National Stock Exchange of | Delhi Stock Exchange
India Limited Limited

Exchange Plaza, Bandra DSE House, 3/1, Asaf Ali
Kurla Complex, Road,

Bandra East, Mumbai —
400051

NSE - ESCORTS

New Delhi — 110002

DSE - 00012

Subject: Intimation of the
Presentation

outcome of the Board Meeting, Press Release, and Investor

Ref.: Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™)

In terms of Regulation 30 read with Schedule III of the SEBI Listing Regulations, we hereby inform
you that at the meeting of the Board of Directors (“Board”) of Escorts Limited (“Company”) held
today, i.e., November 18, 2021, the Board has approved, inter alia, the following:

Preferential Issue of equity shares to Kubota Corporation, Japan

1. Subject to receipt of requisite statutory and regulatory approvals including approval of the

shareholders of the Company, the Board has approved the raising of equity capital aggregating to
INR 18,72,74,52,000 through preferential issue of 93,63,726 equity shares (“Proposed Issue”) of
face value INR 10 at INR 2,000 per share (including a premium of INR 1,990 for each equity share),
to Kubota Corporation, Japan, a company incorporated under the laws of Japan (“Investor”), subject
to compliance with applicable pricing regulations and in accordance with the provisions of Chapter
V of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“SEBI ICDR Regulations”) and applicable provisions of the
Companies Act, 2013 and rules made thereunder (“Companies Act”). The information in
connection with the Proposed Issue, pursuant to the disclosures as required under Regulation 30 of
the SEBI Listing Regulations read with the Securities and Exchange Board of India Circular (CLR/
FD/CMD/4/2015) dated September 9, 2015 (“SEBI Circular”), is enclosed as Annexure A.

. With regard to the Proposed Issue, the Board accorded approval for the execution of: (i) a share
subscription agreement (“SSA”) among the Investor, the Company, Escorts Benefit and Welfare
Trust (‘EBWT?”), and Specified Promoters (as defined in the SSA and detailed in Annexure B), and
(ii) a shareholders’ agreement among the Investor, the Company, EBWT and the Specified
Promoters (“SHA”). Subsequently, they have executed the said SSA and SHA on November 18,
2021, and other ancillary agreements in this regard. The Proposed Issue is subject to customary
conditions precedent, including the approval and adoption of the restated and amended articles of
association of the Company, increase in the limit on the maximum number of directors on the Board,
and receipt of necessary regulatory approvals. The information in connection with the SSA and SHA,
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pursuant to the disclosures as required under Regulation 30 of the SEBI Listing Regulations read
with SEBI Circular is enclosed as Annexure B.

Open offers

Pursuant to the execution of the SSA and SHA (wherein it is proposed that the Investor will acquire
control over the Company to become a joint promoter of the Company along with the existing
promoters, upon the SHA becoming effective), the obligation to make a mandatory open offer by
the Investor to the public shareholders of the Company has been triggered (“Open Offer”) in
accordance with the provisions of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments thereto.

Board of the Company has also taken note that the proposed acquisition of control over the Company
by the Investor to become a joint promoter of the Company has triggered an obligation on the
Investor to make an open offer to the public shareholders of the listed subsidiary of the Company
i.e., Escorts Finance Limited, in terms of Regulation 5 and other applicable regulations of SEBI
(Substantial Acquisition of Shares and Takeover) Regulations, 2011 and subsequent amendments
thereto.

Approval of change in the name of the Company

. Pursuant to Section 13 of the Companies Act (including any statutory modification or re-enactment
thereof, for the time being in force) and all other applicable provisions, if any, of the Companies Act
and the Companies (Incorporation) Rules, 2014, and subject to the availability of name; subject to
approval of the Central Government (power delegated to Registrar of Companies), relevant stock
exchanges, if applicable, and any other regulatory authorities and/or persons, including lenders, as
may be necessary; and subject to the consent of the shareholders of the Company, the Board accorded
its approval to change the name of the Company from “Escorts Limited” to “Escorts Kubota
Limited” or any other name containing the trade names “Escorts” and “Kubota” as may be approved
by the Central Registration Centre (“CRC”), RoC and other regulatory authorities whether under
the Companies Act or any other rules, laws, acts, statutes or regulations as may be applicable to the
Company, subject to the SHA coming into effect in accordance with its terms.

Amendment of the Articles of Association in connection with the Proposed Issue

. Pursuant to Section 14 and other applicable provisions, if any, of the Companies Act, and rules made
thereunder, subject to the approval of the shareholders of the Company, and subject to the SHA
becoming effective, the Board accorded its approval for the amendment and restatement of the
existing articles of association of the Company(“Restated Articles”), inter alia, incorporating the
key terms of the SHA in substitution of the existing articles of association, and adoption of such
Restated Articles as the new articles of association of the Company. The Restated Articles shall
provide the Investor certain specific rights as provided thereunder.

To approve increase in the limit on the maximum numbers of Directors on the Board

. Pursuant to Section 149 and other applicable provisions, if any, of the Companies Act, and rules
made thereunder, subject to the approval of the shareholders of the Company, the Board accorded
to increase the limit on the maximum number of directors of the Company on the Board from the
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existing limit of 15 (fifteen) to 18 (eighteen) under the restated and amended articles of association
of the Company.

Approval of Postal Ballot Notice and related matters thereof

. The Board approval has been accorded to seek approval of the shareholders of the Company through
a postal ballot notice pursuant to Section 110 of the Companies Act and other applicable provisions
of the Companies Act read together with the Companies (Management and Administration) Rules,
2014 for: (a) issue and allotment of 93,63,726 equity shares of the Company of face value of INR
10/- each at an issue price of INR 2,000 per share to the Investor, subject to compliance with
applicable pricing regulations and in accordance with the provisions of Chapter V of the SEBI ICDR
Regulations and applicable provisions of the Companies Act; (b) change in name of the Company;
(c) substitution of the existing articles of association of the Company with the Restated Articles, and
the adoption of these Restated Articles as the new articles of association of the Company; (d)
increasing the limit on the maximum number of directors of the Company on the Board from the
existing limit of 15 (fifteen) to 18 (eighteen); and (e) entering into related party transactions.

Approval for entering into related party transactions with Kubota Corporation (and/or its
relevant subsidiaries and group companies)

. Pursuant to the applicable provisions of Section 188 and any other applicable provisions of the
Companies Act and rules framed thereunder and in terms of the Regulation 23 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (including statutory modification(s)
or re-enactment thereof for the time being in force), the Company’s Policy on Materiality of Related
Party Transactions and on Dealing with Related Party Transactions, subject to the SHA becoming
effective, and subject to the consent of the shareholders of the Company and such other statutory
approvals as may be necessary, in continuation of omnibus approval of Audit Committee and
transactions reviewed / approved by Audit Committee at its meeting held on November 18, 2021,
the Board accorded its approval for entering into or continuing to enter into related party
transaction(s)/contract(s)/agreement(s), for a period of five (5) years with effect from the date of
effectiveness of the SHA, with Kubota Corporation, Japan, and/or relevant subsidiaries and group
companies of Kubota Corporation, Japan, subject to an aggregate limit of INR 4,500 crores p.a.
(excluding applicable taxes) (the peak limit of INR 4,500 crore is expected to be achieved by the
end of fifth year), to be discharged in a manner and on such terms and conditions as may be mutually
agreed upon between the Company and Kubota Corporation, Japan and/or relevant subsidiaries and
group companies of Kubota Corporation, Japan, as the case may be, provided that such
transaction(s)/contract(s)/arrangement(s) shall be carried out at arm’s length and in the ordinary
course of business.

To constitute a committee of independent directors

. The Board approval has been accorded to constitute a committee of independent directors of the
Company comprising of Mr. Sunil Kant Munjal and Ms. Vibha Paul Rishi, pursuant to the provisions
of the Securities and Exchange Board of India (Substantial Acquisition Of Shares And Takeovers)
Regulations, 2011, and the Companies Act, 2013, subject to receipt of the detailed public statement
by the Company in accordance with the Securities and Exchange Board of India (Substantial
Acquisition Of Shares And Takeovers) Regulations, 2011.
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Evaluate and consider the feasibility of the: (i) amalgamation of Kubota Agricultural Machinery
India Private Limited, Escorts Kubota India Private Limited and Escorts Finance Limited with
the Company; and (ii) selective capital reduction of shares held by Escorts Benefit and Welfare
Trust held in the Company

. The Board has decided to evaluate and consider the feasibility of: (i) the amalgamation of Kubota
Agricultural Machinery India Private Limited, Escorts Kubota Private Limited and Escorts Finance
Limited with the Company, subject to the approval of their respective boards of directors and
shareholders; and (ii) the selective capital reduction of the issued, subscribed and paid-up equity
share capital of the Company by cancelling and extinguishing all the residual equity shares which
are currently held by the Escorts Benefit and Welfare Trust, without payment of any consideration
to the aforesaid trust.

Taking note of discussions for engagement (non-employee) between Mr. Nikhil Nanda and
Kubota Corporation, Japan

10.The board took note that Mr. Nikhil Nanda (an existing promoter and the acting Chairman and
Managing Director of the Company) is in discussions to be engaged in his individual capacity as a
non-employee with the proposed designation of senior managing executive officer and General
Manager of Value-Innovative Farm and Industrial Machinery Strategy and Operations of the
Acquirer and as a Director of one of the group companies of the Kubota Corporation, Japan i.e.,
Kubota Holdings Europe B.V., Netherlands in accordance with an agreement to be entered into in
this regard. Mr. Nikhil Nanda’s non-employee involvement in the foregoing capacity will not
interfere with his commitment and role as the Chairman and Managing Director of the Company. It
is hereby clarified that no compensation, remuneration or any other kind of consideration is proposed
to be payable by Kubota Corporation, Japan to Mr. Nikhil Nanda for the services proposed to be
provided under the aforementioned arrangement.

The Board meeting commenced at 9.55 a.m. and concluded at 11.31 a.m.
Also, please find enclosed press release and investor presentation, in this regard.
This is for your information and appropriate dissemination.

Yours faithfully,
For Escorts Limited

i
Satyendra Chauhan
Company Secretary and Compliance Officer

Place: Faridabad
Date: November 18, 2021
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Annexure A

Proposed Issue

Details which a listed entity needs to disclose in the event of issuance of securities as specified in Para

A of Part A of Schedule III of the SEBI Listing Regulations read with the SEBI Circular:

S. No. Particulars Details
Type of securities proposed to be | Equity Shares of INR 10 (Indian Rupees Ten) each.
1. |issued (viz. equity shares,
convertibles etc.).
Tvoe of issuance Preferential issue of Equity Shares in accordance with
P . . . the provisions of the Companies Act, 2013 and the
(further public offering, rights .
issue, depository receipts rules made thereunder and provisions of ghapter V of
2. (ADR/GDR), qualified institutions Secgrltles and. Exchange Bogrd of India (Issug of
. Capital and Disclosure Requirements) Regulations,
placement, preferential allotment .
etc.) 2018 and other applicable laws.
Total number of securities | 93,63,726 Equity Shares of face value of INR 10 each
3 proposed to be issued or the total | at a price of INR 2,000 per Equity Share aggregating
" | amount for which the securities | to INR 18,72,74,52,000.
will be issued (approximately)
4. | Details furnished in case of preferential issue

Name of the investor

Kubota Corporation, Japan

il.

Post allotment of securities:
Outcome of subscription, issue
price/allotted price (in case of
convertibles), number of investors

Details of shareholding of Kubota Corporation in the
Company, prior to and after the proposed preferential
issue, would be as under:

Pre-Issue Post-Issue
No. of | % held No. of | % held
Shares Shares
12,257,688 | 9.09% 21,621,414 | 14.99%'
The above shareholding details of Kubota

Corporation in the Company, only represents the
shareholding before and after the proposed
Preferential Issue. Hence, the above shareholding
details do not take into consideration the acquisitions
proposed to be made by Kubota Corporation pursuant
to the Open Offer.

' Assuming existing capital reduction scheme filed with NCLT for cancellation and extinguishment of 1,22,57,688
equity shares of Escorts Limited held by Escorts Benefits and Welfare Trust is not effective. Post effectiveness of
the existing capital reduction scheme, post issue shareholding shall be 16.39%
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1il.

Issue price

INR 2,000 (including a premium of INR 1,990 per
share) per Equity Share.

The price at which the Equity Shares are proposed to
be issued is not lower than the floor price calculated
in accordance with Regulation 164 of the SEBI ICDR
Regulations.

1v.

Number of investors

1 (one)

In case of convertibles - intimation
on conversion of securities or on
lapse of the tenure of the
instrument

Not Applicable

Any cancellation or termination of
proposal for issuance of securities
including reasons thereof

Not Applicable
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Annexure — B

Details which a listed entity needs to disclose in the event of it entering into agreements as specified in
Para A of Part A of Schedule III of the SEBI Listing Regulations read with the SEBI Circular:

S. No. Particulars Details
1. | Name(s) of parties with whom the | The parties to the share subscription agreement
agreement is entered. (“SSA”) and shareholders’ agreement (“SHA™) are
as follows:

(1) Escorts Limited (“Company”);

(i1) Kubota Corporation, Japan (“Investor”);

(iii) Nikhil Nanda, Shweta Nanda, Navya Naveli
Nanda, Agastya Nanda, AAA Portfolios Private
Limited, Big Apple Clothing Private Limited,
Har Parshad and Company Private Limited
(collectively, “Specified Promoters”); and

(iv) Escorts Benefit and Welfare Trust (“EBWT”).

(collectively hereinafter referred to as “Parties”).

2. | Purpose of entering into the The SSA has been entered into by the Parties for
agreement. recording the terms and conditions of issuance of
93,63,726 Equity Shares of face value of INR 10
each at a price of INR 2,000 per Equity Share
aggregating to INR 18,72,74,52,000 to the Investor
on preferential basis.

The SHA has been entered into by the Parties to set
out the agreement and relationship amongst them
regarding their rights and obligations, inter alia, in
relation to the Investor acquiring control over the
Company to become a joint promoter of the
Company along with the Specified Promoter and
other matters in connection therewith including
undertaking the specific obligations.

3. | Shareholding, if any, in the entity | Details of shareholding of the Investor in the

with whom the agreement is Company, prior to and after the proposed
executed. preferential issue, would be as under:
Pre-Issue Post-Issue
No. of | % held | No. of | % held
Shares Shares
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12,257,688 | 9.09% 21,621,414 | 14.99%*

The above shareholding details of the Investor in the
Company, only represents the shareholding before
and after the proposed Preferential Issue. Hence, the
above shareholding details do not take into
consideration the acquisitions proposed to be made
by the Proposed Allottee pursuant to the Open Offer.

Significant terms of the agreement
(in brief) special rights like right to
appoint directors, first right to
share subscription in case of
issuance of shares, right to restrict
any change in capital structure etc.

Key terms of the SHA inter-alia are as under:

e The Investor and the Specified Promoters shall
have right to appoint 4 non-independent
directors each upon effectiveness of SHA. If the
Investor’s shareholding in the Company is 40%
(determined in accordance with the terms of the
SHA) or more, the Investor shall have a right to
appoint 5 non-independent directors.

e Certain Reserved Matters have been identified
which shall require approval from both Investor
and the Specified Promoters.

e Lock-in for shareholding of Investors and
Specified Promoters for 5 years from
effectiveness of SHA

e Right of first offer to both Investor and Specified
Promoters

Whether, the said parties are
related to promoter/promoter
group/ group companies in any
manner. If yes, nature of
relationship

The Investor is not related to the Specified
Promoters/ group companies in any manner.

The Investor is an existing shareholder of the
Company and has executed a shareholder agreement
with the Specified Promoters dated March 20, 2020.

Post completion of the Open Offer and SHA
becoming effective, the Investor will become a joint
promoter of the Company along with the existing
promoters.

Whether the transaction would fall
within related party transactions?
If yes, whether the same is done at
“arm’s length”?

No.

2 Assuming existing capital reduction scheme filed with NCLT for cancellation and extinguishment of 1,22,57,688
equity shares of Escorts Limited held by Escorts Benefits and Welfare Trust is not effective. Post effectiveness of
the existing capital reduction scheme, post issue shareholding shall be 16.39%
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In case of issuance of shares to the
parties, details of issue price, class
of shares issued.

93,63,726 Equity Shares of face value of INR 10
each at a price of INR 2,000 per Equity Share
aggregating to INR 18,72,74,52,000 to the Investor
on preferential basis.

Any other disclosures related to
such agreements, viz., details of
nominee on the board of directors
of the listed entity, potential
conflict of interest arising out of
such agreements, etc.

The following directors of the Company have been
nominated by the Investor effective from 16 July
2020: (a) Mr. Dai Watanabe; and (b) Mr. Yuji
Tomiyama, pursuant to the share subscription
agreement dated March 20, 2020 entered into
between the Investor, Company and Specified
Promoters.

Also please refer detail against point number 4
above.
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