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October 26, 2023

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, Bandra Kurla Complex,
Dalal Street, Mumbai — 400001 Bandra East, Mumbai — 400051

BSE — 500495 NSE — ESCORTS

Sub: Notice of the Meeting of the Equity Shareholders and Creditors to be convened as per the
directions provided in the Order of the Hon’ble National Company Law Tribunal, Chandigarh
Bench (‘NCLT’) in the matter of Scheme of Amalgamation amongst Escorts Kubota India Private
Limited (the “Amalgamating Company No. 1”), Kubota Agricultural Machinery India Private
Limited (the “Amalgamating Company No. 2”), and Escorts Kubota Limited (the “Amalgamated
Company/ Company”) and their respective shareholders and creditors (‘Scheme’)

Dear Sir/ Ma’am,

This is to inform you that by an Order dated October 16, 2023, in the Company Scheme Application No.
CA (CAA) No. 35/Chd/Hry/2023 (‘Order’), the NCLT has directed, inter alia, that

i) a meeting of the Equity Shareholders of the Company be convened and held on Saturday,
December 2, 2023, at 02:00 P.M. (IST), through video conferencing or other audio-visual means
(‘VC/ OAVM’) (‘Meeting-1’), to approve the Scheme.

ii) a meeting of the Unsecured Creditors of the Company be convened and held on Saturday,
December 2, 2023, at 10:00 A.M. (IST), through video conferencing or other audio-visual means
(‘VC/ OAVM’) (‘Meeting-2’), to approve the Scheme.

iii) a meeting of the Unsecured Creditors of the Amalgamating Company No. 1 be convened and held
on Saturday, December 2, 2023, at 12:00 Noon (IST), through video conferencing or other
audio-visual means (‘VC/ OAVM’) (‘Meeting-3’), to approve the Scheme.

Accordingly, In terms of the directions of the NCLT, Meeting-1, Meeting-2, and Meeting-3 (collectively
referred as ‘Meetings’) be convened in compliance with the provisions of the Companies Act, 2013
(‘Act'), and related Rules, read with the applicable general circulars issued by the Ministry of Corporate
Affairs in relation to conducting general meeting through VC/ OAVM with facility for e-voting,
Regulation 44 and other provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ('SEBI Listing Regulations'), applicable SEBI Circulars and
Secretarial Standard-2 (SS) on General Meetings as issued by the Institute of Company Secretaries of
India.

In this connection, please find enclosed herewith copy of Notices convening the aforesaid meetings
along with the Statement(s) under Sections 102, 230 to 232 and other applicable provisions of the Act
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
SEBI Listing Regulations and applicable SEBI Circulars. The said Notices alongwith related Annexures are
available at the link: https://www.escortsgroup.com/investors/overview.html
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The Notice of the Meeting-1 together with the documents accompanying the same, is being sent, to all
the Shareholders who are members as on October 20, 2023, through e-mail to those whose e-mail
addresses are available with the Company/ Depository/ Depository Participant/ Registrar and Transfer
Agent (‘RTA’) and through Courier to whom those e-mail addresses are not available. Further, Notices
of Meeting-2, and Meeting -3 are being sent in accordance with directions of the NCLT to all Creditors
as on the date of the Order i.e. October 16, 2023.

Further, only an equity shareholder whose name appears in the Register of Members maintained by the
Company/ RTA or in the Register of Beneficial Owners maintained by the Depositories as on the
Cut-Off Date, i.e. Saturday, November 25, 2023, shall be entitled to exercise his/ her/ its voting rights on
the Resolution proposed in the Notice and attend the Meeting. Voting rights of an equity shareholder/
beneficial owner (in case of electronic shareholding) shall be in proportion to his/ her/ its shareholding
in the fully paid-up equity share capital of the Company as on the Cut-Off Date.

Pursuant to the provisions of Section 108 and other provisions of the Act read with Rule 20 of the
Companies (Management and Administration) Rules, 2014, as amended, Regulation 44 and other
provisions of the SEBI Listing Regulations and applicable SEBI circulars, the general circulars issued by
MCA for providing e-voting facility at general meeting convened over VC/ OAVM, and SS-2, the
Company/ Amalgamating No. 1 will be providing the facility of remote e-Voting prior to the respective
Meeting(s) and at the respective Meeting(s) to its Members/ Unsecured Creditors in respect of the
business to be transacted at the respective Meeting(s). The Company/ Amalgamating No. 1 has
appointed National Securities Depository Limited (‘NSDL’) to provide the facility of casting votes by its
members/ unsecured creditors using a remote e-Voting/ e-Voting system as well as to enable the
Shareholders/ Unsecured creditors to attend and participate in the respective Meeting(s) through VC/
OAVM.

The period for remote e-voting prior to the Meeting-1 commences on Wednesday, November 29, 2023,
at 09:00 A.M. (IST) and ends on Friday, December 1, 2023 at 05:00 P.M. (IST). During this period
shareholders of the Company, holding shares either in physical form or in dematerialized form, as on
the Cut-off Date i.e. November 25, 2023, may cast their vote electronically and voting shall not be
allowed beyond the said date and time. NSDL will disable the remote e-voting system thereafter. The
Company is also providing an e-voting facility at the Meeting-1 for those members who have not voted
during the remote e-voting period.

The period for remote e-voting prior to the Meeting-2 & Meeting-3 will commence on Friday,
November 24, 2023, at 09:00 A.M. (IST) and ends on Friday, December 1, 2023, at 05:00 P.M. (IST) for
the Creditors of the respective Company as on the date of the NCLT Order.

The detailed instructions for joining the Meeting-1, Meeting-2, and Meeting-3 through VC/ OAVM,
manner of casting vote through remote e-voting/ e-voting, and registration of the e-mail address of the
shareholders for Meeting-1 are provided in the ‘Notes’ section of the Notice.
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The Notices of the meetings are available at the website of the Company at
https://www.escortsgroup.com/investors/overview.html and at the website of NSDL at
www.evoting.nsdl.com and it will also be made available on the website of BSE Limited and
National Stock Exchange of India Limited.

This disclosure is being made in compliance with Regulation 30 of the SEBI Listing Regulations, as
amended.

Thanking You,
Yours faithfully,

For Escorts Kubota Limited
Digitally signed by

SATYENDRA sATYENDRA
CHAUHAN
CHAUHAN  Dpate:2023.1026

16:55:02 +05'30"
Satyendra Chauhan

Company Secretary

Encl.: As above
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ESCORTS KUBOTA LIMITED
CIN - L74899HR1944PLC039088
Registered Office: 15/5, Mathura Road, Faridabad — 121 003, Haryana, India
Phone No.: 0129 - 2250222
Email: corp.secretarial@escortskubota.com
Website: www.escortsgroup.com

NOTICE OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF
THE EQUITY SHAREHOLDERS OF ESCORTS KUBOTA LIMITED

(Being convened pursuant to order dated October 16, 2023 passed by Hon’ble National Company Law Tribunal,
Chandigarh Bench, in CA (CAA) No 35/Chd/Hry/2023)

MEETING:
Day : | Saturday
Date . | December 2, 2023
Time | 02:00 PM (Indian Standard Time)
Venue : | The deemed venue for the aforesaid Meeting shall be the Registered Office of Escorts Kubota
Limited (the “Company”), i.e. 15/5, Mathura Road, Faridabad — 121 003, Haryana, India
Mode : | As per the directions of the Hon’ble National Company Law Tribunal, Chandigarh Bench, the

meeting shall be conducted through video conferencing / other audio-visual means with facility
of remote e-voting.

REMOTE E-VOTING:

Start Date and Time |: | November 29, 2023 at 09:00 AM (Indian Standard Time)

End Date and Time : | December 1, 2023 at 05:00 PM (Indian Standard Time)

INDEX OF DOCUMENTS ENCLOSED
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH
COMPANY APPLICATION NO. CA(CAA) No. 35/Chd/Hry/2023

In the matter of Sections 230-232 and other applicable provisions of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And
In the matter of the Composite Scheme of Amalgamation Amongst

ESCORTS KUBOTA INDIA PRIVATE LIMITED (CIN- U34300HR2019FTCQ78790)

A private limited company incorporated under the Companies Act, 2013 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Mr. Prosenjeet Roy, mobile no.: +91 9717546168, e-mail address: prosenjeet.roy@escorts.kubota.com

Amalgamating Company No. 1
AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (CIN- U29210HR2008FTC093295)

A private limited company incorporated under the Companies Act, 1956 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Ms. Kumud Maheshwari, mobile no.: +91 9500127977, e-mail address: kumud.m@kubota.com

Amalgamating Company No. 2
AND

ESCORTS KUBOTA LIMITED (CIN- L74899HR1944PLC039088)

A public limited company incorporated under the Companies Act, 1913 having its registered office at
15/5, Mathura Road, Faridabad - 121003, Haryana, India, through its authorized representative,
Mr. Satyendra Chauhan, mobile no.: +91 9711154474, e-mail address: satyendra.chauhan@escortskubota.com

Amalgamated Company
AND

their respective Shareholders and Creditors

FORM NO. CAA 2
[Pursuant to Section 230 and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016]

NOTICE OF TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF
ESCORTS KUBOTA LIMITED

To,

The Equity Shareholders of

Escorts Kubota Limited

(Amalgamated Company or Company or EKL)

Notice is hereby given that by an order dated October 16, 2023 in CA(CAA) No. 35/Chd/Hry/2023 (“Order”), the Chandigarh
Bench of the Hon’ble National Company Law Tribunal (“Tribunal” or “NCLT”) has directed a meeting to be convened for
the equity shareholders (“Shareholders”) of the Company for the purpose of considering, and if thought fit, approving
with or without modification(s), the Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited
(the “Amalgamating Company No. 1”), Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company
No. 2”) and Escorts Kubota Limited (the “Amalgamated Company”) and their respective shareholders and creditors
(“Scheme”) under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”).

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of the Equity Shareholders
of the Company will be held on Saturday, December 2, 2023 at 02:00 PM (“Meeting”). The Meeting will be held through
Video Conferencing or Other Audio Visual Means (“VC/OAVM”) with the facility of remote e-voting / e-voting for the




meeting, in accordance with the Order of the NCLT. The NCLT Order permit to take all decisions requiring the approval of
the shareholders, through VC/OVAM, in accordance with the provisions of the Companies Act, 2013 and the Rules made
thereunder. The deemed venue for the aforesaid Meeting shall be the Registered Office of the Company, i.e. 15/5, Mathura
Road, Faridabad - 121003, Haryana, India.

Shareholders entitled to attend and vote may vote through remote e-voting / e-voting facility made available for the
Meeting and attend through VC/OAVM. The facility of appointment of proxies by shareholders will not be available for
such Meeting. An institutional/ body corporate which is a Shareholder is entitled to appoint a representative for the
purposes of participating and / or vote through remote e-voting or e-voting during the Meeting. The Institutional/ Corporate
members while casting the vote on electronic platform(s) shall attach Board Resolution/ Power of Attorney/ Authority
Letter etc. by clicking on “Upload Board Resolution/ Authority Letter” tab displayed under “E-voting” tab in their login or
they can also send the same to the scrutinizer at their e-mail ID at poonam22office@gmail.com with a copy to
evoting@nsdl.co.in.

Copy of the Notice in relation to the Meeting, together with the documents accompanying the same, including the
Explanatory Statement, under Sections 102, 230(3), 232(1), 232(2) of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Explanatory Statement”) along with the Scheme can
be obtained free of charge from the registered office of the Company at 15/5, Mathura Road, Faridabad - 121003, Haryana,
India between 01:00 PM to 05:00 PM on all days (except Saturdays, Sundays and public holidays) prior to the date of the
Meeting. The Company will furnish a copy of Scheme within one day of any requisition of the Scheme made by any
Shareholder to Company by e-mail at corp.secretarial@escortskubota.com.

The Tribunal has appointed Mr. Satwinder Singh, Founder and Managing Partner, Aekom legal, as the Chairperson, Mr.
Arvind Seth, Advocate, as alternate Chairperson and Ms. Poonam Verma, as the Scrutinizer for the Meeting including any
adjournment or adjournments thereof. The Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent
approval of the Tribunal.

TAKE NOTICE that the following resolution is proposed under Section 230(3) of the Act (including any statutory modification(s)
or re-enactment thereof for the time being in force) and such other provisions as may be applicable including the Regulation(s)
/ Circular(s) issued by the Securities and Exchange Board of India, the provisions of the Memorandum of Association and
Articles of Association of the Company, for the purpose of considering, and if thought fit, approving with the requisite
majority as per Section 230(6) of the Act read with SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
June 20, 2023, the Scheme amongst Escorts Kubota India Private Limited, Kubota Agricultural Machinery India Private
Limited and Escorts Kubota Limited and their respective shareholders and creditors:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of the Companies Act,
2013, the rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof)
as may be applicable, the provisions of Master Circular bearing number SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023, as amended from time to time, issued by the Securities and Exchange Board of India, the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time, the
observation letters with no adverse remarks dated 30" May 2023 and 29" May 2023 issued by BSE Limited and National
Stock Exchange of India Limited, respectively and subject to the provisions of the Memorandum and Articles of Association
of the Company and subject to the approval of the Hon’ble National Company Law Tribunal, Chandigarh Bench (“Tribunal”
or “NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory
or other authorities, while granting such 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 person(s) which the Board may nominate to exercise
its powers including the powers conferred by this resolution), approval of the Shareholders of the Company be and is hereby
accorded to the Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited, Kubota Agricultural
Machinery India Private Limited and Escorts Kubota Limited and their respective shareholders and creditors (“Scheme”).

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and
effectively implement the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any,
(including withdrawal of the Scheme), which may be required and/or imposed by the NCLT while approving the Scheme or
by any authorities under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that
may arise in giving effect to the Scheme, as the Board may deem fit and proper.”

Date: October 26, 2023 By order of the Board of Directors
Place: Faridabad For Escorts Kubota Limited

Registered Office:

ESCORTS KUBOTA LIMITED Sd/-
15/5, Mathura Road, Faridabad, Haryana - 121 003 Satyendra Chauhan
CIN - L74899HR1944PLC039088 Company Secretary



Notes:

M

)

Please note that pursuant to provisions of Section 230; Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; Rule 20 of the Companies (Management and Administration) Rules, 2014 (including any
statutory modification or re-enactment thereof); Regulation 44 and other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”); Secretarial Standard-2 on General Meetings, Master Circular bearing number SEBI/HO/CFD/POD-2/P/
CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”) and any other circular issued by the Securities and Exchange
Board of India (“SEBI”), as amended from time to time and other relevant laws and regulations, as may be applicable,
and in accordance with the Order of the Hon’ble NCLT, Company has provided voting by shareholders on the proposed
resolution through remote e-voting / e-voting facility made available for the Meeting. The Company has appointed
National Securities Depository Limited (NSDL) for the purposes of providing the VC/OAVM facility and for purpose of
providing remote e-voting / e-voting for the Meeting. The detailed procedure for participating in the meeting though
VC/OAVM is mentioned hereunder in this notice. The deemed venue for the aforesaid Meeting shall be the Registered
Office of the Company.

A copy of the Explanatory Statement, under Sections 102, 230(3), 232(1), 232(2) of the Act read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and SEBI Master Circular, along with the
Scheme and other enclosures as indicated in the Index are enclosed.

Pursuant to the provisions of the Act, a member entitled to attend and vote at a meeting is entitled to appoint a proxy
to attend and vote on his/her behalf and the proxy need not be a member of the Company. Since this meeting is being
held pursuant to the MCA circulars and directions of NCLT through VC / OVAM facility, physical attendance of members
has been dispensed with. Accordingly, the facility for appointment of proxies by the members will not be available for
this meeting and therefore the proxy form, route map and attendance slip are not annexed to this notice.

Members entitled to attend and vote may vote through remote e-voting / e-voting facility made available for the Meeting
and attend through VC/OAVM. An institutional/ body corporate which is a member, is entitled to appoint a representative
for the purposes of participating and / or vote through remote e-voting or e-voting during the Meeting.

As per the directions of the NCLT, the quorum of the Meeting of the Shareholders shall be 55,037 in number or 40 % in
value of the equity shareholders of the Company.

If the quorum for the Meeting is not present at the commencement of the meeting, the meeting shall be adjourned by
30 minutes and thereafter the Members attending the Meeting through VC/ OVAM facility will be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

In case of joint holders, only the Member whose name appears as the first holder in the order of the names as per the
Register of Members of the Company will be entitled for voting.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the Shareholders
at the registered office of the Company between 01:00 PM to 5:00 PM on all days (except Saturdays, Sundays and
public holidays) upto the date of the Meeting. However, the same shall also be open for inspection during the aforesaid
Meeting.

The Notice in relation to the Meeting, together with the documents accompanying the same, is being sent to all the
Shareholders of the Company as on October 20, 2023, through electronic mode (e-mail) whose e-mail IDs are registered
with the Company’s Registrar & Share Transfer Agent/Depository Participant(s) and in case of physical shareholders or
shareholders whose email IDs are not registered the same shall be sent through courier. The notice may also be
accessed on the website of the Company viz. https://www.escortsgroup.com/investors/overview.html websites of the
Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively and also on the website of NSDL at www.evoting.nsdl.com.

Shareholders who have not registered their email addresses with the Company’s Registrar & Share Transfer Agent or
with their respective Depository Participant(s), and who wish to receive the Notice of the Meeting and all other
communication sent by the Company, from time to time, can register their email addresses in respect of shares held in
electronic form with their Depository Participant(s) and in respect of shares held in physical form by sending duly filled
and signed Form ISR-1 available on Company’s website at https://www.escortsgroup.com/investors/ usefull-links/
forms.html, to the Registrar and Share Transfer Agent of the Company — KFin Technologies Limited at Selenium Building,
Tower-B, Plot No, 31 & 32, Financial District, Nanakramguda, Serilingampally, Hyderabad, Rangareddi, Telangana,
India - 500032 or through electronic mode with e-sign by the following link: https://ris.kfintech.com/clientservices/isc/
default.aspx#

A person/ entity who is not a Shareholder as on the November 25, 2023 (Cut-off Date) should treat this notice for
information purposes only and will not be entitled to vote.




(10) In terms of directions contained in the Order, the notice convening the Meeting will be published through advertisement
in (i) Financial Express in Delhi NCR Edition, in the English language and (ii) in Jansatta, Delhi NCR Edition, in Hindi
language, in addition the said notice will also be published in country wide edition of Financial Express, English language
as per the applicable provision of law.

(11) The NCLT has appointed Ms. Poonam Verma as the Scrutinizer for conducting the remote e-voting and e-voting for the
meeting. The Scrutinizer shall submit her Consolidated Report, including a separate report in respect of voting by
public shareholders within two working days from the conclusion of the Meeting to the Chairman of the Meeting or a
person authorized by him in writing. The Scrutinizer’s decision on the validity of the votes cast shall be final.

(12) Since, the Company is seeking the approval of its Shareholders to the Scheme by way of voting through remote
e-voting / e-voting for the Meeting, no separate procedure for voting through remote e-voting / e-voting for the Meeting,
would be required to be carried out by the Company for seeking the approval to the Scheme by its public shareholders
in terms of the SEBI Master Circular. The Notice sent to the Shareholders of the Company would be deemed to be the
Notice sent to the public shareholders of the Company. For this purpose, the term “Public” shall have the meaning
assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders”
shall be construed accordingly.

(13) The results, together with the scrutinizer’s reports, will be displayed at the registered office of the Company situated at
15/5, Mathura Road, Faridabad — 121 003, Haryana, on the website of the Company, https://www.escortsgroup.com/
investors/overview.html besides being communicated to BSE Limited and National Stock Exchange of India Limited
(collectively, the “Stock Exchanges”) where the equity shares of the Company are listed and also on the website of
NSDL at www.evoting.nsdl.com

(14) In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only if the resolution
mentioned above in the notice has been approved by the majority in persons representing three fourth in value, of the
fully paid-up of the equity shareholders, voting through remote e-voting / e-voting facility made available for the Meeting.

(15) In terms of SEBI Master Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders of
the Company in favour of the resolution for the approval of the Scheme are more than the number of votes to cast by
the Public Shareholders against it.

(16) The Shareholders desiring to attend this Meeting through VC/OAVM and exercising their vote through remote e-voting
/ e-voting made available during the Meeting, are requested to carefully follow the instructions set out in the notes
below under the heading “Voting through Remote E-voting”.

(17) The voting rights of Shareholders shall be in proportion to the extent of their shareholding in proportion to the fully
paid-up equity share capital of the Company as on the Cut-off Date i.e., November 25, 2023 and as per the Register of
Members of the Company.

(18) It is clarified that cast of votes by remote e-voting (prior to the Meeting) does not disentitle a Shareholder from attending
the Meeting. However, a Shareholder who has voted through remote e-voting prior to the Meeting cannot vote through
e-voting during the Meeting. The Shareholders of Company attending the Meeting through VC/ OAVM who have not
cast their vote through remote e-voting prior to the Meeting shall be entitled to exercise their vote using the e-voting
facility made available during the Meeting through VC/ OAVM.

(19) Voting through Remote E-voting

The instructions for Shareholders voting electronically are as under:

The remote e-voting period will commence on Wednesday, November 29, 2023 at 09:00 AM (IST) and ends on Friday,
December 1, 2023 at 05:00 PM (IST). During this period shareholders’ of the Company, holding shares either in physical
form or in dematerialized form, as on the Cut-off Date i.e. November 25, 2023, may cast their vote electronically and
voting shall not be allowed beyond the said date and time. The remote e-voting module shall be disabled by NSDL for
voting thereafter.

Once the vote on the resolution is cast by a Shareholder, whether partially or otherwise, it shall not be allowed to
change subsequently. In case you do not desire to cast your vote, it will be treated as “ABSTAINED”.

Shareholders who have already voted prior to the meeting date would not be entitled to vote during the meeting.



The process and manner for remote e-voting are as under :

Step 1: Access to the NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding shares in demat mode

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual Shareholders
holding shares in demat
mode with NSDL.

NSDL IDeAS Facility
If you are already registered for the NSDL IDeAS facility

1. Please visit the e-Services website of NSDL. Open the web browser by
typing the following URL: https://eservices.nsdl.com/ either on a personal
computer or mobile phone.

2. Once the homepage of e-Services is launched, click on the “Beneficial
Owner” icon under “Login”, available under the “IDeAS” section.

3. Anew screen will open. You will have to enter your user ID and password.
After successful authentication, you will be able to see e-voting services.

4. Click on “Access to e-Voting” under e-voting services and you will be
able to see e-voting page.

5. Click on company name or e-Voting service provider i.e. NSDL and you
will be re-directed to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the
meeting (Insta Poll).

If you are not registered for NSDL IDeAS facilities:
1. The option to register is available at https://eservices.nsdl.com.

2. Select “Register Online for IDeAS Portal” or click at https://
eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp

3. Upon successful registration, please follow steps given in points 1-5 of
Step 1(A)(I) above.

By visiting the E-voting website of NSDL.

1. Visit the e-voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a personal
computer or mobile phone.

2. Oncethe home page of e-Voting system is launched, click on the “Login”
icon, available under “Shareholder/Member” section.

3. A new screen will open. You will have to enter your User ID (i.e. your 16-
digit demat account number held with NSDL), Password/OTP and a
verification code as shown on the screen.

4. Click on company name or e-Voting service provider i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the
meeting.

5. Shareholders/Members can also download NSDL Mobile App “NSDL
Speede” (facility by scanning the QR code mentioned below), for seamless
voting experience.

NSDL Mobile App Is avaoilable on
@ AppStore B Google Ploy
EHEEE

¥

Individual Shareholders
holding shares in demat
mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can login through their
existing user id and password. Option will be made available to reach e-Voting
page without any further authentication. The users to login Easi /Easiest are
requested to visit CDSL website www.cdslindia.com and click on login icon &
My Easi New (Token) Tab and then use your existing my easi username &
password.




Type of shareholders Login Method

2. After successful login the Easi / Easiest user will be able to see the e-Voting
option for eligible companies where the evoting is in progress as per the
information provided by company. On clicking the evoting option, the user
will be able to see e-Voting page of the e-Voting service provider for casting
your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting. Additionally, there are also links provided to access the
system of all e-Voting Service Providers, so that the user can visit the e-Voting
service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register is available at
CDSL website www.cdslindia.com and click on login & New System Myeasi
Tab and then click on registration option.

4. Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the Demat Account.
After successful authentication, user will be able to see the e-Voting option
where the evoting is in progress and also able to directly access the system of
all e-Voting Service Providers.

Individual Shareholders|1. You can also login using the login credentials of your demat account through
(holding shares in demat your DP registered with NSDL/CDSL for e-Voting facility.

Mode) login through the s once jogged in to your DP portal, you will be able to see e-Voting option.

respective ‘ D?pository Click on e-Voting option, you will be redirected to the website of NSDL/CDSL
Participants (‘DPs’) (as applicable), after successful authentication, wherein you can see e-Voting
feature.

3. Click on company name or e-Voting service provider i.e. NSDL and you will
be redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID/ Password
option available at abovementioned website.

Helpdesk for Shareholders for any technical issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding Members facing any technical issue in login can contact NSDL helpdesk
shares in demat mode with NSDL by sending a request at evoting@nsdl.co.in or call at 022 - 4886 7000 and
022 - 2499 7000

Individual Shareholders holding Members facing any technical issue in login can contact CDSL helpdesk
shares in demat mode with CDSL by sending a request at helpdesk.evoting@cdslindia.com or contact at
toll free no. 1800 22 55 33

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders
holding securities in demat mode and shareholders holding securities in physical mode.

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://
www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as
shown on the screen.

4. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.




5.

8.
9.

Your User ID details are given below:

Manner of holding shares i.e. Your User ID is:
Demat (NSDL or CDSL) or Physical
a) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID For example if
demat account with NSDL. your DP ID is IN300*** and Client ID is 12****** then your user ID
is IN30Q***q 2 =,
b) For Members who hold shares in 16 Digit Beneficiary ID For example if your Beneficiary ID is
demat account with CDSL. 2rrrmeeeoeeeee then your user D g 12 e
c) For Members holding shares in EVEN Number followed by Folio Number registered with the
Physical Form. company For example if folio number is 001*** and EVEN
is 101456 then user ID is 101456001***

Password details for shareholders other than Individual shareholders are given below:

a)

b)

If you are already registered for e-Voting, then you can use your existing password to login and cast your
vote.

If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change your password.

Process to retrieve your ‘initial password’ are as under:

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(i) If your email ID is not registered, please follow steps mentioned below in process for those shareholders
whose email ids are not registered.

If you are unable to retrieve or have not received the "Initial password" or have forgotten your password:

d)

Click on "Forgot User Details/Password?"(If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

“Physical User Reset Password” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your
registered address etc.

Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

After entering your password/ OTP, tick on Agree to "Terms and Conditions" by selecting on the check box.

Now, you will have to click on "Login" button.

10. After you click on the "Login" button, Home page of e-Voting will open.

Step 2: Cast your vote electronically

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are holding shares
and whose voting cycle and NCLT Convened Meeting is in active status.

2. Select E-Voting EVEN Number (‘EVEN’) i.e. 126979 for Escorts Kubota Limited to cast your vote during the remote
e-Voting period and casting your vote during the meeting. For joining virtual meeting, you need to click on “VC/
OAVM” link placed under “Join Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Castyour vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.



Step 3: Join the NCLT Convened Meeting through VC/OAVM on NSDL system

All the members will be provided with a facility to attend the NCLT Convened Meeting through VC/ OAVM through the
NSDL e-voting system. Members may acess by following the steps mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of “VC/OAVM link” placed under “Join meeting” menu against company
name. you are requested to click on VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM will be
available in Shareholder/ Member login where the EVENs of Company will be displayed. Please note that the members,
who do not have the User ID and Password, may retrieve the same in advance by following the remote e-voting
instructions mentioned in the Notice, to avoid last minute rush.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE MEETING ARE AS UNDER:-

1. The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for remote e-
voting.

2.  Only those Members/ shareholders, who will be present in the Meeting through VC/OAVM facility and have not
casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be
eligible to vote through e-Voting system in the Meeting.

3. The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the
day of the Meeting shall be the same person mentioned for Remote e-voting.

lll. In case of any query and/ or grievance, in respect of voting by electronic means, members may refer to the Help &
Frequently Asked Questions (FAQs) and E-voting user manual available at the download section of www.evoting.
nsdl.com or call on 022-48867000 or 022-24997000 or send an e-mail to Ms. Pallavi Mhatre, Senior Manager,
NSDL at evoting@nsdl.co.in.

IV. A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained
by the depositories as on the cut-off date only shall be entitled to avail the facility of Remote e-Voting as well as
voting during the Meeting through Insta Poll. A person who is not the member on cut-off date should treat this
Notice for information purpose only.

V. The voting rights of members shall be in proportion to their shareholding in the Paid-up Equity Share Capital of the
Company as on the cut-off date i.e. November 25, 2023.

VI. Process for procuring user ID and password for e-voting for those shareholders whose email IDs are not
registered with the depositories/Company

A. Incase shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAAR (self-attested
scanned copy of Aadhaar Card) by email to corp.secretarial@escortskubota.com.

B. In case shares are held in demat mode, please provide DPID Client ID (16 digit DPID + Client ID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (selfattested scanned
copy of PAN card), AADHAAR (self attested scanned copy of Aadhaar Card) to
corp.secretarial@escortskubota.com. If you are an Individual shareholders holding securities in demat mode,
you are requested to refer to the login method explained at Step 1(A) i.e. ‘Login method for e-Voting and
joining virtual meeting for Individual shareholders holding shares in demat mode’.

C. Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and
password for e-voting by providing above mentioned documents.

D. |If you are an individual shareholder holding shares in demat mode, you are requested to refer to the login
method explained at Step 1(A) above.

E. Members are encouraged to join the Meeting through Laptops for better experience.

F. Further, Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance
during the meeting.

G. Please note that Participants connecting from Mobile Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due to fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

H. Facility to join the Meeting shall be opened 30 minutes before the time scheduled for the NCLT meeting and
shall be kept open throughout the proceedings of the meeting.

I.  Ms. Poonam Verma, the Scrutinizer shall unblock the votes in the presence of at least two(2) witnesses not in
the employment of the Company and make a Scrutinizer’s Report of the votes cast in favour or against, if any,
forthwith to the Chairman of the meeting / the Company Secretary of the Company.

J.  The Results declared along with the Scrutinizer's Report shall be disseminated on the website of the stock
exchanges, i.e. BSE Limited and The National Stock Exchange of India, the Company’s website https://
www.escortsgroup.com/investors/overview.html and on the website of service provider i.e
www.evoting.nsdl.com within two working days from the conclusion of the Meeting.
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(20) Members who would like to express their views or ask questions on the Scheme, during the meeting, may get registered
themselves by sending an e-mail from their registered e-mail id at corp.secretarial@escortskubota.com by mentioning
their name, folio no./ DP ID & Client ID, shareholding and mobile no. The speaker registration will be open on Wednesday
i.e. November 29, 2023. Only those members who are registered, will be allowed to express their views or ask questions.
The Company reserves the right to restrict the number of questions and number of speakers depending upon availability
of time as appropriate for smooth conduct of the meeting.

Date: October 26, 2023 By order of the Board of Directors
Place: Faridabad For Escorts Kubota Limited

Registered Office:

ESCORTS KUBOTA LIMITED Sd/-
15/5, Mathura Road, Faridabad, Haryana - 121 003 Satyendra Chauhan
CIN - L74899HR1944PLC039088 Company Secretary

Encl.: As above
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COMPANY APPLICATION NO. CA (CAA) No. 35/Chd/Hry/2023

In the matter of Sections 230-232 and other applicable provisions of the Companies Act, 2013
read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of the Composite Scheme of Amalgamation
Amongst

ESCORTS KUBOTA INDIA PRIVATE LIMITED (CIN- U34300HR2019FTC078790)

A private limited company incorporated under the Companies Act, 2013 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Mr. Prosenjeet Roy, mobile no.: +91 9717546168, e-mail address: prosenjeet.roy@escorts.kubota.com

Amalgamating Company No. 1
AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (CIN- U29210HR2008FTC093295)

A private limited company incorporated under the Companies Act, 1956 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Ms. Kumud Maheshwari mobile no.: +91 9500127977, e-mail address: kumud.m@kubota.com

Amalgamating Company No. 2
AND

ESCORTS KUBOTA LIMITED (CIN- L74899HR1944PLC039088)

A public limited company incorporated under the Companies Act, 1913 having its registered office at
15/5, Mathura Road, Faridabad - 121003, Haryana, India, through its authorized representative,
Mr. Satyendra Chauhan, mobile no.: +91 9711154474, e-mail address: satyendra.chauhan@escortskubota.com

Amalgamated Company
AND

their respective Shareholders and Creditors

EXPLANATORY STATEMENT UNDER SECTIONS 102, 230(3), 232(1), 232(2) OF THE COMPANIES ACT, 2013 READ

WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AND

THE SECURITIES AND EXCHANGE BOARD OF INDIA MASTER CIRCULAR NO. SEBI/HO/CFD/POD-2/P/CIR/2023/93

DATED June 20, 2023

1.

Pursuant to the order dated October 16, 2023 passed by the Hon’ble National Company Law Tribunal, Chandigarh
Bench (“NCLT”), in the Company Application Number No. CA(CAA) No. 35/Chd/Hry/2023 (“Order”), a meeting of the
equity shareholders (“Shareholders”) of Escorts Kubota Limited (hereinafter referred to as the “Amalgamated Company”
or “EKL” or “Company” as the context may admit) (“Meeting”) is being convened and held through video conferencing
or other audio visual means (“VC / OAVM”) on Saturday, December 2, 2023 at 02:00 PM (IST) for the purpose of
considering, and if thought fit, approving, with or without modification(s), the resolution seeking approval for the
Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited (the “Amalgamating Company
No. 1”), Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company No. 2”) and Escorts Kubota
Limited (the “Amalgamated Company”) and their respective shareholders and creditors under Sections 230 - 232 and
other applicable provisions of the Companies Act, 2013 read with the Rules framed thereunder (the “Scheme”).

Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”) issued by the Securities
and Exchange Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Company to the
Scheme shall be obtained by way of voting through remote e-voting / e- voting for the Meeting. Since, the Company is
seeking the approval of its Shareholders to the Scheme by way of voting through remote e-voting / e- voting, no
separate procedure for voting through remote e-voting / e- voting would be required to be carried out by the Company
for seeking the approval of the Scheme by its Public Shareholders in terms of the SEBI Master Circular. The aforesaid
notice sent to the Shareholders of the Amalgamated Company would be deemed to be the notice sent to the Public
Shareholders of the Amalgamated Company.
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NCLT, by its order, has, inter alia, held that since the Company is directed to convene a Meeting of its Shareholders and
the voting in respect of the Shareholders is through remote e-voting / e-voting for the meeting, the same is in sufficient
compliance of SEBI Master Circular.

NCLT has appointed Ms. Poonam Verma, the Scrutinizer for conducting the remote e-voting and e-voting for the
meeting. The Scrutinizer shall submit her Consolidated Report, including a separate report in respect of voting by
public shareholders within two working days from the conclusion of the Meeting to the Chairman of the Meeting or a
person authorized by him in writing. The Scrutinizer’s decision on the validity of the votes cast shall be final.

The Copy of the Composite Scheme of Amalgamation is enclosed herewith as Annexure 1 to this Notice for convening
the meeting.

In terms of the said Order, NCLT, has appointed Mr. Satwinder Singh, Founder and Managing Partner, Aekom legal, as
the Chairperson, Mr. Arvind Seth, Advocate, as alternate Chairperson and Ms. Poonam Verma, as the Scrutinizer for
the Meeting of Equity Shareholders of EKL including for any adjournment or adjournments thereof.

In accordance with the provisions of Sections 230-232 of the Act and SEBI Master Circular the Scheme shall be
considered for approval by the Shareholders and acted upon only if resolution mentioned above in the notice has been
approved by a majority in person representing three fourths in value of the Shareholders of the Company, voting
through remote e-voting and e-voting for the Meeting and if the votes casted by the Public Shareholders of the Company
is in favor of the resolution for the approval of the Scheme are more than the number of votes casted by the Public
Shareholders against it.

Particulars of ESCORTS KUBOTA INDIA PRIVATE LIMITED:

7.

10.

11.

Escorts Kubota India Private Limited (“Amalgamating Company No. 1”) is a private limited company, incorporated
under the Companies Act, 2013 on 23" February 2019, having its registered office at 18/4, Mathura Road, Faridabad -
121007, Haryana, India.

Its Corporate Identity Number (‘CIN’) is U34300HR2019FTC078790 and Permanent Account Number (‘PAN’) is
AAFCE3923J and the email id of the Company is information@escorts.kubota.com

The main objects of the Amalgamating Company No.1 are set out in its Memorandum of Association and are set out
hereunder:

“To carry on the business of manufacturers and seller of agricultural tractors and related tractor equipment and implements
and parts and things thereof, including undertaking of cost-saving measures through research and development.

To carry on the business of importers and exporters of agricultural tractors and related tractor equipment and implements
and parts and things thereof.”

The Amalgamating Company No. 1 is engaged in the business of production and sale of tractors for the Indian and
global markets.

The authorized, issued, subscribed and paid-up share capital of the Amalgamating Company No. 1 as on September
30, 2023 is as under:

Particulars Amount ()
Authorized Capital

3,00,00,000 equity shares of ~ 100 each 3,00,00,00,000
Total 3,00,00,00,000
Issued, Subscribed And Paid-Up Capital 3,00,00,00,000
3,00,00,000 equity shares of ~ 100 each 3,00,00,00,000
Total 3,00,00,00,000

Subsequent to September 30, 2023, there has been no change in the authorized, issued, subscribed and paid-up
share capital of the Amalgamating Company No. 1. Further, there is no change in the name, registered office and
objects of the Company since the date of its incorporation.

The details of the Directors and Promoter / Promoter Group of the Amalgamating Company No. 1 as on September 30,
2023, along with their addresses are as follows:

Directors of Amalgamating Company No. 1 —

Sr. No. | Name Address
. Mr. Dai Watanabe 2-15-15, Midorigaoka, Osaka Prefecture, Toyonaka, Japan, 5600002
2. Mr. Nikhil Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi-110074
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Sr. No. | Name Address

3. Mr. Yoshimitsu Ishibashi 1-2-20-801, Bandaihigashi Sumiyhoshi-KU, Osaka Prefecture, Osaka,
Japan, 5580056

4. Mr. Seiji Fukuoka 6-16-39, Minamiku Akasakadai, Osaka Prefecture, Sakai, Japan,
5900144

5. Mr. Hardeep Singh 608 A, The Aralias, DIf Golf Links, DLF Phase 5, Gurugram, 122009,
HARYANA

6. Mr. Katsunori Asano Plot No B-37, 2" Floor, Sushant Lok-Il, Gurugram, 122011, Haryana

7. Mr. Nandkumar Sitaram Rane C2/602, Uniworld City, Sector-30, Gurugram, 122001, Haryana

8. Mr. Nobushige Ichikawa 3-17-20, Nozomino, lzumi City, 5941105, Japan

9. Mr. Akira Kato 3-12-508, Furuedai-5 ChomeSuita City, Osaka Japan,5650874

10 Mr. Bharat Madan Flat No-1201, Tower-7,The Close South, Sector-50,Nirvana Country,
Gurgaon, Haryana-122018

Details of Promoter/Promoter Group of Amalgamating Company No. 1 -

Sr. No. | Name Address
Details of Promoter:
1. Kubota Corporation 2-47, Shikitsuhigashi, 1-chome, Naniwa-Ku, Osaka, Japan, 5568601
2. Escorts Kubota Limited 15/5, Mathura Road, Faridabad - 121003, Haryana

Particulars of KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED:

12.

13.

14.

Kubota Agricultural Machinery India Private Limited (“Amalgamating Company No. 2” or “KAI”) is a private limited
company, incorporated under the Companies Act, 1956 on 05" December 2008, having its registered office at 18/4,
Mathura Road, Faridabad - 121007, Haryana, India.

The registered office of Amalgamating Company No. 2 was changed from the state of Tamil Nadu to the state of
Haryana, pursuant to the order of the Registrar of Companies , New Delhi dated March 2, 2021. Upon the issuance of
a certificate of registration of Regional Director order for Change of State dated February 1, 2021, the registered office
of the Amalgamating Company No. 2 changed from TVH Beliciaa Towers, 8th Floor, Tower-l, Block No. 94, MRC
Nagar, Chennai-600028, Tamil Nadu to 18/4, Mathura Road, Faridabad - 121007, Haryana, India.

Its Corporate Identity Number (‘CIN’) is U29210HR2008FTC093295 and Permanent Account Number (‘PAN’) is
AADCK5472E and the email id of the Company is kai_g.secretary@kubota.com

The main objects of Amalgamating Company No. 2 are set out in its Memorandum of Association and are set out
hereunder:

“(1) To import, sell, service, repair, assemble, manufacture, alter, equip, fit, maintain, operate, overhaul, recondition,
purchase, and test, tractors, combine harvesters, rice transplanters, engines, implements, accessories, and related
components, service parts and attachments, including tires and generally to deal in all types of and other agricultural
machineries and engines and their parts and components.

(2) To provide marketing, sales and support services, consultancy services, maintenance both regular and irregular,
specialized after sales services or any other business related activity in relation to agricultural machinery, engines
and service related to the agricultural, engine and other sector.

(3) To procure equipment, parts and other materials, support services in Construction Machinery, Piping systems,
water treatment facilities, engine including and not restricted to dealing in heavy machinery in agricultural sector,
Construction sector, Piping sector and such other allied sectors and services in relation to the business.

(4) *To import, sell, service, repair, assemble, manufacture, alter, equip, fit, maintain, operate, overhaul, recondition
and purchase construction machinery and related components, service parts, attachments and to provide marketing,
sales and support services, consultancy services, maintenance both regular and irregular, specialized after sales
services or any other business related activity in relation to construction machinery.”

*Altered vide Extra-Ordinary General Meeting dated January 27, 2021

There is no change in the object clause of the Company except point no 4 above which has been added on January 27,
2021. Further, there is no change in the name of the Company during the last 5 years.

Amalgamating Company No. 2 is engaged in the business of assembly, procurement, whether locally or through import,
sales, servicing and consultancy within the territory of India, of tractors, combine harvesters, construction equipment
and rice transplanters, and other agricultural machineries manufactured or assembled by Kubota Corporation, Japan
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15.

16.

(including those manufactured or assembled by Kubota Corporation’s subsidiaries), as well as implements, accessories
and spare parts of the foregoing.

The authorized, issued, subscribed and paid-up share capital of Amalgamating Company No. 2 as on September 30,
2023 is as under:

Particulars Amount (in INR)
Authorized:

50,000,000 Equity shares of INR 10 each 50,00,00,000
Total 50,00,00,000
Issued, Subscribed and Paid-up:

50,000,000 Equity shares of INR 10 each, fully paid up 50,00,00,000
Total 50,00,00,000

Subsequent to September 30, 2023, there has been no change in the authorized, issued, subscribed and paid-up
share capital of Amalgamating Company No. 2.

The details of the directors and Promoter / Promoter Group of Amalgamating Company No. 2 as on September 30,
2023, along with their addresses are as follows:

Directors of Amalgamating company No. 2 —

Sr. No. | Name Address
Mr. Hisakazu Kitanobo 3-6-1, Shigino-higashi, Osaka City, Jotoku, Osaka, Japan- 5360013

2 Mr. Bharat Madan Flat No. 1201 , Tower 7, The Close South, Nirvana Country, Sector —
50, Gurgaon — 122018

3 Mr. Shintaro Seshimoto Flat no H 24, Park Heights, The Park Place, DLF City Phase, Gurgaon,
Haryana

4 Mr. Gurmeet Singh Grewal K-901 Laburnum Park Magarpatta city, Behind Seasons Mall Pune City
Hadapsar, Pune - 411028 Maharashtra INDIA

5 Mr. Harish Lalchandani A2-112, Sobha Quartz Outer Ring Road, Bellandur VLG Bangalore
South, Bangalore-560103

Promoter/Promoter Group of Amalgamating Company No. 2 -

Sr. No. [ Name Address
Details of Promoter:
Kubota Corporation 2-47, Shikitsuhigashi, 1-chome, Naniwa-Ku, Osaka, Japan, 5568601
2 Escorts Kubota Limited 15/5, Mathura Road, Faridabad - 121003, Haryana

Particulars of ESCORTS KUBOTA LIMITED:

17.

18.

Escorts Kubota Limited (“Amalgamated Company” or “EKL”) is a public limited company, incorporated under the
Companies Act, 1913 on 17" October 1944, having its registered office at 15/5, Mathura Road, Faridabad - 1210083,
Haryana, India . Pursuant to the effectiveness of Section 24 of the Companies Act, 1956, the word ‘Private’ was added
before the word ‘Limited’ in the name of the Amalgamated Company and the name of the Amalgamated Company was
changed to ‘Escorts (Agents) Private Limited’. Further, consequent to the fresh certificate of incorporation dated January
18, 1960, issued upon change of name by the Registrar of Companies, Delhi and Haryana, the name of the Amalgamated
Company was changed from ‘Escorts (Agents) Private Limited’ to ‘Escorts Limited’. Furthermore, consequent to the
fresh certificate of incorporation pursuant to change of name dated June 9, 2022, issued by the Registrar of Companies,
NCT of Delhi and Haryana, the name of the Amalgamated Company was changed from ‘Escorts Limited’ to ‘Escorts
Kubota Limited’. The equity shares of Amalgamated Company are listed on BSE Limited and National Stock Exchange
of India Limited. However, there has been no change in the registered office and objects of Amalgamated Company in
the last 5 years. Its Corporate Identity Number (‘CIN’) is L74899HR1944PLC039088 and Permanent Account Number
(‘PAN’) is AAACEOO074B and the email id of the Company is corp.secretarial@escortskubota.com.

The main objects of Amalgamated Company are set out in its Memorandum of Association and are set out hereunder:

“(a) To carry on the business manufacturing, developing, designing, improving, hiring, repairing, buying, selling, dealing
in importing and exporting ferrous and non-ferrous castings of all kinds and in particular chilled and malleable
castings, special alloy castings, steel castings, gun metal, copper, brass, aluminium castings and foundry work of
all kinds and forgings of all types of ferrous and non-ferrous metals and in any weight for any industry whatsoever.
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19.

20.

21.

(b)

()

(@

(e

To carry on or promote any business, commercial, financial or otherwise under sound principles or to act as
distributors, agents or managing agents on commission and on /or allowances as may be deemed fit.

To export, import, produce, manufacture, buy, sell, barter, exchange, pledge, make advances upon or otherwise
deal in goods, produce articles and merchandise of all kinds and power such as electrical, steam gas or otherwise
and, land, farms, buildings, mines, quarries and other properties tangible, intangible whatsoever.

To establish, acquire and carry on factories, mills, works, workshops or stores in India or outside and to purchase,
lease or otherwise acquire, carry on, develop and improve any business.

To manufacture, export, buy, sell, repair, and/or service or otherwise deal in pistons, piston rings, piston pins,
cylinder sleeves, circlips, connecting rods, gaskets and other automotive parts, shock absorbers both railway and
automotive types, railway brakes, railway couplers, railway track equipment of various types, railway buffers and
buffer springs, brake blocks of all types, diesel, petrol, multifuel internal combustion engines, all types of motorcycles,
scooters, scooterettes and autocycles, trucks, motor vehicles, tractors, trailers of all types, internal transport
equipment of all types, agricultural implements and farm equipment of all kinds, earth moving and construction
equipment, steel structurals, cranes, pumps of all types, x-ray apparatus, and electro-medical equipment including
x-ray tubes, fluorescent and intensifying screens, tubular heating elements, electrical appliances and other allied
equipment, equipment of power generation, diesel, steam, gas and hydel, engineering equipment electrical or
mechanical of all kinds, gear and transmission equipment for transport or other vehicles and razor blades and all
things used in or in connection with the above mentioned things and all machinery, implements, spare parts,
appliances, apparatuses, lubricants and all other things capable of being used therewith or in manufacture,
maintenance and working thereof.”

Amalgamated Company is engaged in the business of manufacturing and sale of various agricultural tractors, construction
equipment, railway products, implements and spares thereof.

The authorized, issued, subscribed and paid-up share capital of Amalgamated Company as on September 30, 2023 is

as under:
Particulars Amount (in INR)
Authorized:
40,10,00,000 Equity shares of INR 10 each 4,01,00,00,000
88,80,00,000 Unclassified shares of INR 10 each 8,88,00,00,000
Total 12,89,00,00,000*
Issued, Subscribed and Paid-up:
11,04,98,261 Equity shares of 10 each 1,10,49,82,610
Total 1,10,49,82,610*
* The post amalgamation capital structure of the company shall be as follows:
Authorised Share capital Issued, Paid Up and Subscribed Share Capital
~ 1639 Cr./- ~111.87 Cr./-

There has been no change in the capital structure of the Amalgamated Company post September 30, 2023.

The details of the directors and Promoters/ Promoter Group of Amalgamated Company as on September 30, 2023,
along with their addresses are as follows:

Directors of Amalgamated Company -

Sr. No. | Name Address
1 Mr. Nikhil Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074
2 Mr. Hardeep Singh 608A, The Aralias, DLF Golf Links, DLF Phase — 5, Gurgaon — 122 009
3 Ms. Nitasha Nanda 2, Friends Colony West, New Delhi — 110 065
4 Mr. Sunil Kant Munjal 29-A, Friends Colony (West), New Delhi — 110 065
5 Ms. Tanya Dubash Hasman Bungalow, 89B, Bhulabhai Desai Road, Mumbai — 400 026
6 Mr. Harish N. Salve Flat 19, Park Towers, 2 Brick Street, London W1J 78D, UK
7 Mr. Dai Watanabe 2-15-15, Midorigaoko, Osaka Prefecture, Toyonaka — 5600002, Japan
8 Mr. Yuji Tomiyama 1040-1-706, Nakaku Fukuda, Sakai City, Osaka 599-8241, Japan
9 Mr. Seiji Fukuoka 6-16-39, Minamiku Akasakadai , Sakai City, Osaka- 59001444, Japan
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Sr. No.

Name

Address

10 Mr. Shiro Watanbe 6-6-12, Morikitamachi Higashinada-ku-Kobe City,Hyogo Prefecture-
658-0001, Japan

11 Mr. Ravindra Chandra Bhargava | 220,Sector-15A, Noida, G.B Nagar-201301

12 Mr. Kenichiro Toyofuku 4/9, Ground Floor, Rear Apartment , Shanti Niketan , New Delhi-110021

13 Mr. Vimal Bhandari 164-A, Kalpataru, Horizon, SK Ahire Marg , Worli, Mumbai-400018

14 Ms. Reema Rameshchandra 5, Panchshil Society, Opposite Kheteswar Hospital, Usmanpura Railway

Nanavati Crossing, Usmanpura, Ahmedabad,Gujraat-380014

15 Mr. Yasukazu Kamada George, Gershwinlaan 121,Amsterdam 108MT, The Netherlands

16 Mr. Manish Sharma C-451,C-Block, Gate No-1,Sushant Lok-1, Galleria, DLF-IV,Gurgaon,
Haryana-122009

17 Mr. Bharat Madan Flat No. 1201, Tower-7, The Close South, Sector-50, Nirvana Country,
Gurgaon, Haryana - 122018

18 Dr. Rupinder Singh Sodhi B-18, Parth Township, Bakrol Vadtal Road, Bakrol, Anand, Gujarat-

388315

Promoters of Amalgamated Company -

Sr. No. | Name Address
Mr. Nikhil Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074
2 M/s Kubota Corporation 2-47, Shikitsuhigashi 1-chome, Naniwa-ku, Osaka 556-8601 Japan

Promoter Group of Amalgamated Company -

Private Limited

Sr. No. | Name Address

1 Ms. Shweta Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074

2 Ms. Nitasha Nanda 2, Friends Colony (West), New Delhi-110 065

3 Ms. Navya Naveli Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi — 110074

4 Mr. Agastya Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074

5 Mr. Hardeep Singh The Aralias , 608A, DLF Golf and Country Club, Gurgaon - 122009

6 AAA Portfolios Private Limited Plot No. 38, Sector-6, Faridabad, Haryana-121006, India

7 Big Apple Clothing Private Plot No. 38, Sector-6, Faridabad, Haryana-121006, India
Limited

8 Invigorated Business Consulting | Plot No. 19, Industrial Area, Phase 2 NA Chandigarh, 160002, India
Limited (Formerly Escorts
Finance Limited)

9 Har Parshad and Company 155, Upper Ground Floor, Okhla Industrial Estate, Phase-3 New Delhi,
Private Limited South Delhi, Delhi-110020, India

10 Sietz Technologies India Private | Plot No. 38, Sector-6, Faridabad, Haryana-121006, India
Limited

11 Niky Tasha Communications Plot No. 97, Sector-6 Faridabad, Haryana-121006 India
Private Limited

12 Niky Tasha Energies (P) Ltd Plot No. 97, Sector-6, Faridabad, Haryana-121006 India

13 Escorts Benefit and Welfare Trust| 15/5, Mathura Road, Faridabad- 121003, Haryana, India

14 Charak Ayurvedic Treatments Second Floor, Shop No 118 Tikona Park, NIT Faridabad,

Haryana-121001, India
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22. Details of outstanding debts / loans as well as details of other liabilities, trade payables and current liabilities

which are payable by the unlisted entities (as on Appointed Date i.e. 15t April, 2023) and which are proposed to
be transferred to Amalgamated Company, i.e. Escorts Kubota Limited as part of the Scheme -

(Amount in Rupees)

Type of Loan / Debt Escorts Kubota India Kubota Agricultural Machinery

Private Limited India Private Limited
Current Borrowings 1,44,50,81,313.38 Nil
Non-Current Borrowings 73,56,03,378.15 Nil
Other Non-Current Financial Liabilities Nil Nil
Other Non-Current Lease Liabilities 63,366,331.33 281060754.7
Other Non-Current Provisions 84,564,028.99 120714920.6
Current Financial Liabilities (Trade Payables) 1,752,952,564.64 5805703694.51
Other Current Financial Liabilities 64,414,832.09 200910766.04
Other Current Lease Liabilities 120,497,889.64 147718776.2
Other Current Provisions 426,446,171.15 200893939.5
Other Current Liabilities 19,883,508.94 69157763.11

23. Board Meeting approving the Composite Scheme of Amalgamation.

The Composite Scheme of Amalgamation was unanimously approved by the Board of Directors of Amalgamating
Company No. 1, Amalgamating Company No. 2 and Amalgamated Company vide resolutions passed at their respective
Board Meetings held on 15" September 2022 after taking on record the Valuation report dated 15" September 2022,
issued by registered valuer, Mr. Niranjan Kumar (IBBI Registration No.- IBBI/RV/06/2018/10137).

Names of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or

participate on such resolutions:

A. ESCORTS KUBOTA INDIA PRIVATE LIMITED (Amalgamating Company No. 1):

Name of the Directors of Amalgamating
company No. 1 present in the Meeting

Voted in Favour/ Against/ Abstain from voting

Mr. Dai Watanabe Voted in Favour
Mr. Nikhil Nanda Voted in Favour
Mr. Yoshimitsu Ishibashi Absent from the Meeting, on Leave of Absence
Mr. Seiji Fukuoka Voted in Favour
Mr. Hardeep Singh Voted in Favour

. Katsunori Asano

Voted in Favour

. Nobushige Ichikawa

Absent from the Meeting, on Leave of Absence

. Akira Kato

Absent from the Meeting, on Leave of Absence

. Shailendra Agrawal

Voted in Favour (ceased to be Director w.e.f February 3, 2023)

. Ahswani Kumar Malik

Voted in Favour (ceased to be Director w.e.f June 7, 2023)

B. KUBOTA AGRICULTURAL MACHINERY IND

IA PRIVATE LIMITED (AMALGAMATING COMPANY NO. 2):

Name of the Directors of Amalgamating
company No. 2 present in the Meeting

Voted in Favour/ Against/ Abstain from voting

Mr. Gurmeet Singh Grewal

Voted in Favour

Mr. Bharat Madan

Voted in Favour

Mr. Shintaro Seshimoto

Voted in Favour

Mr. Hisakazu Kitanobo

Voted in Favour

Mr. Shenu Agarwal

Voted in Favour
(ceased to be Director w.e.f November 30, 2022)
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C. ESCORTS KUBOTA LIMITED (AMALGAMATED COMPANY):

Name of the Directors of Amalgamated Voted in Favour/ Against/ Abstain from voting
Company present in the Meeting
Mr. Nikhil Nanda Voted in Favour

Mr.

Hardeep Singh

Voted in Favour

Ms.

Nitasha Nanda

Voted in Favour

Dr.

Sutanu Behuria

Voted in Favour (ceased to be Director w.e.f July 14, 2023)

. Shailendra Agrawal

Voted in Favour (ceased to be Director w.e.f February 3, 2023)

. Dai Watanabe

Voted in Favour

. Yuji Tomiyama

Voted in Favour

. Tanya Dubash

Voted in Favour

. Ravindra Chandra Bhargava

Voted in Favour

. Kenichiro Toyofuku

Voted in Favour

. Seiji Fukuoka

Voted in Favour

. Shiro Watanabe

Voted in Favour

. Vimal Bhandari

Voted in Favour

. Reema Nanavaty

Voted in Favour

. Yasukazu Kamada

Voted in Favour

. Manish Sharma

Voted in Favour

. Sunil Kant Munjal

Not present in the meeting since Leave of
absence was granted to him

. Harish Salve

Not present in the meeting since Leave of
absence was granted to him

24. Brief details of the Scheme

S. No.

Particulars

Particulars

Parties involved in the
Scheme

Escorts Kubota India Private Limited (Amalgamating Company No. 1)

Kubota Agricultural Machinery India Private Limited (Amalgamating
Company No. 2)

Escorts Kubota Limited (Amalgamated Company)

Relationship between the
Companies

The

companies involved in the Scheme have following relationship with each

other-

The Amalgamating Company No. 1 is a joint venture of the Amalgamated
Company wherein Amalgamated Company holds 40% (Forty Percent) of
the total paid-up equity share capital of the Amalgamating Company No.
1 and 60% (Sixty Percent) of the total paid-up equity share capital of the
Amalgamating Company No. 1 is held by Kubota Corporation, Japan (KBT)

The Amalgamating Company No. 2 is also a joint venture of the
Amalgamated Company wherein Amalgamated Company holds 40%
(Forty Percent) of the total paid-up equity share capital of the
Amalgamating Company No. 2, and 60% (Sixty Percent) of the total paid-
up equity share capital of the Amalgamating Company No. 2 is held by
KBT.

Scheme of Arrangement

The

Scheme inter alia provides for:

Amalgamation of Amalgamating Company No. 1 and Amalgamating
Company No. 2 into and with the Amalgamated Company, in the manner
set out in the Scheme; and

Various other matters consequential or otherwise integrally connected
herewith.

Appointed Date

The opening of business hours on April 01, 2023 or such other date as may be
approved by the NCLT, with effect from which the Scheme will be deemed to
be effective in the manner described in the Scheme.

19




S. No.

Particulars

Particulars

Effective Date

The date on which the order of NCLT sanctioning the Scheme or any particular
parts of the Scheme, is filed with the Registrar of Companies.

vi.

Summary of Valuation
Report, Share Exchange
Ratio and Fairness Report

The report on recommendation of fair value dated 15" September 2022 issued
by Mr. Niranjan Kumar, Registered Valuer, in relation to the Scheme, has
recommended following Share Exchange Ratio -

a) Merger of Amalgamating Company No.1 and Amalgamating Company
No. 2 into and with the Amalgamated Company:

Following share exchange ratio has been determined for the allotment of
the equity shares of the Amalgamated Company having face value of
~ 10/- each to the shareholders of the Amalgamating Company No. 1 as
on the Effective date (as per the Scheme), in consideration for the
amalgamation of the Amalgamating Company No.1. with and into the
Amalgamated Company.

”5 (Five) equity shares of EKL having face value of INR 10 each fully paid
up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares
held in EKI having face value of INR 100 each fully paid up.”

Following share exchange ratio has been determined for the allotment of
the equity shares of the Amalgamated Company having face value of
~ 10/- each to the shareholders of the Amalgamating Company No. 2 as
on the Effective Date (as per the Scheme), in consideration for the
amalgamation of the Amalgamating Company No. 2. with and into the
Amalgamated Company.

”5 (Five) equity shares of EKL having face value of INR 10 each fully paid
up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in KAl having face value of INR 10 each fully paid up.”

Further, since the equity shares of the Amalgamated Company are listed
on Stock Exchanges, a Fairness Report dated 15" September 2022 issued
by Fedex Securities Private Limited (Registration Number -
INM000010163), was obtained. The Fairness Report has been issued in
respect of the Valuation Report.

The Valuation Report and Fairness Report are available for inspection at
the registered office of Amalgamated Company.

Vii.

Basis of Valuation

In the present case, equity shares of EKL are listed on NSE and BSE, and are
widely held, regularly and frequently traded with reasonable volumes on the
exchanges. Thus, Market Price Approach has been used to value the equity
shares of EKL. Further, Income Approach - Discounted Cash Flow Method
has been adopted for the valuation of shares of EKI and KAI.

viii.

Rationale of the Scheme or
the benefits of the Scheme
as perceived by the Board of
Directors of the Company to
the Company, Shareholders,
Creditors and Others

() The Amalgamated Company proposes to enter into this Scheme with
Amalgamating Company No. 1 and Amalgamating Company No. 2, such
that the Amalgamated Company will be the exclusive vehicle for the agri-
machinery business in India. Amalgamation is proposed to consolidate
their respective manufacturing/service capabilities, thereby increasing
efficiencies in operations and use of resources, to consolidate their
diversified product and services portfolio for improving overall customer
satisfaction, to pool their human resource talent for optimal utilization of
their expertise, to integrate the marketing and distribution channels for
better efficiency, to have a larger market footprint domestically and globally
and to ensure optimization of working capital utilization.

The management of the respective Companies (as defined hereinafter)
are of the view that the amalgamation proposed in this Scheme is, in
particular, expected to have the following benefits:

(@) Reduction in management overlaps and reduction of legal and
regulatory compliances and associated costs due to operation of
multiple companies.

Optimization of the allocated capital and availability of funds which
can be deployed more efficiently to pursue the operational growth
opportunities.

(b)
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25.

26.

S. No. | Particulars Particulars

(c) Consolidation of funds and resources will lead to optimization of
working capital utilization and stronger financial leverage given the
simplified capital structure, improved balance sheet, and optimized
management structure.

(d) Consolidation of businesses under the amalgamation, would result
in the pooling of financial, managerial, technical and human resources,
thereby creating a stronger base for future growth and value accretion
for the stakeholders.

(e) Consolidation of production capabilities, integration and efficiency
of operations, economies of scale, to create a larger scale of business
and operations to cater to the demand of agro-machinery industry.
Consolidation of the complementing strengths will enable the
Amalgamated Company to be the exclusive vehicle for the agri-
machinery business in India.

(il The management of the respective Companies are of the view that this
Scheme is in the interest of the customers, employees, creditors,
shareholders and all other stakeholders of the respective Companies.

Salient features of the Scheme

Clause 1.1 (vii) of the Part A of the Scheme defines the Appointed Date of the Scheme as “means the opening of
business hours on April 1, 2023, with effect from which the Scheme shall be effective, in the manner described in the
Scheme”

Clause 1.1 (xv) of the Part A of the Scheme defines Effective Date as means the date on which a certified true copy of
the order of the NCLT sanctioning the Scheme or any particular parts of the Scheme, is filed by the Companies with the
RoC.

Clause 13 provides that — “Upon the Scheme becoming effective on the Effective Date, Amalgamating Company No. 1
and Amalgamating Company No. 2 shall stand automatically dissolved as an integral part of this Scheme, without being
liquidated or wound-up and without requiring any further act, instrument or deed from the respective Amalgamating
Companies and/or the Amalgamated Company.”

It is hereby clarified that upon the dissolution of the Amalgamating Companies, in the event there are any further acts,
deeds or instruments to be executed to make the Scheme effective, then the Amalgamated Company shall be able to
execute such acts, deeds or instruments without any further act, deed or instrument required from either the Amalgamated
Company and/or the Amalgamating Companies.”

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY ACQUAINTED WITH THE

PROVISIONS THEREOF. THE AFORESAID ARE ONLY SOME OF THE SALIENT EXTRACTS THEREOF.

Details of the Directors and Key Managerial Personnel (KMP) and their respective equity and preference

shareholding as on September 30, 2023 as follows:

Equity Share Capital:

A. ESCORTS KUBOTA INDIA PRIVATE LIMITED (Amalgamating Company No. 1):

S.No. | Name of the Directors / KMP Shares (%) held in
1. Mr. Dai Watanabe 0 0

Mr. Nikhil Nanda

Mr. Yoshimitsu Ishibashi

Mr. Seiji Fukuoka

. Hardeep Singh

Mr. Katsunori Asano

Mr. Nandkumar Sitaram Rane

Mr. Nobushige Ichikawa
Mr. Akira Kato
. Bharat Madan
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B. KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (AMALGAMATING COMPANY NO. 2):

S. No. | Name of the Directors / KMP Shares (%) held in

1 Mr. Gurmeet Singh Grewal 0 0 0 0 0 0

2 Mr. Bharat Madan 0 0 0 0 0 0

3 Mr. Shintaro Seshimoto 0 0 0 0 0 0

4 Mr. Hisakazu Kitanobo 0 0 0 0 0 0
5. Mr. Harish Lalchandani 0 0 0 0 0 0

6 Ms. Kumud Maheshwari 0 0 0 0 0 0

ESCORTS KUBOTA LIMITED:

Sr. No. | Name % of shares in % of shares in
Equity shares| Preference shares

1 Mr. Nikhil Nanda 1.09 -

2 Mr. Hardeep Singh 0.00 -

3 Ms. Nitasha Nanda 0.18 -

4 Mr. Sunil Kant Munjal 0.02 -

5 Ms. Tanya Dubash - -

6 Mr. Harish N. Salve - -

7 Mr. Dai Watanabe - -

8 Mr. Yuji Tomiyama - -

9 Mr. Seiji Fukuoka - -
10 Mr. Shiro Watanbe - -
11 Mr. Ravindra Chandra Bhargava - -
12 Mr. Kenichiro Toyofuku - -
13 Mr. Vimal Bhandari - -
14 Ms. Reema Rameshchandra Nanavati - -
15 Mr. Yasukazu Kamada - -
16 Mr. Manish Sharma - -
17 Mr. Bharat Madan - -
18 Dr. Rupinder Singh Sodhi - -
19 Mr. Satyendra Chauhan - -

Preference Share Capital:
None of the companies has issued preference share capital.

27. Pre and Post Shareholding Pattern of the Amalgamated Company (as on September 30, 2023) :

Pre-Scheme

Post-Scheme

S. |Category Number of | Shareholding Number of | Shareholding

No. Equity Shares (%) | Equity Shares (%)

(A) |Promoter & Promoter Group

(1) |Indian

(@) [Individuals / HUF 1442013 1.30 1442013 1.28

(b) |Body Corporate 14191382 12.84 14191382 12.68
Sub Total (A)(1) 15633395 14.14 15633395 13.96

(2) [Foreign

Individuals (Non-resident individuals /
Foreign Individuals)
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Pre-Scheme Post-Scheme
S. |Category Number of | Shareholding Number of [ Shareholding
No. Equity Shares (%) | Equity Shares (%)
(b) |Body Corporate 59112970 53.50 60492462 54.07
Sub Total (A)(2) 59112970 53.50 60492462 54.07
Total shareholding of promoter and 74746365 67.64 76125857 68.03
promoter group [(A) = (A)(1) + (A)(2)]
(B) | Public
(1) |Institutions
(@ [Mutual Funds 8071819 7.30 8071819 7.23
(b) |Alternate Investment Fund 59914 0.05 59914 0.05
(c) |Foreign portfolio investor 7374799 6.68 7374799 6.59
(d) |Financial Institutions / Banks 6360 0.01 6360 0.01
(e) |Insurance Companies 2187333 1.98 2187333 1.95
(f) [Any other 12333 0.01 12333 0.01
Sub Total (B)(1) 17712558 16.03 17712558 15.84
(2) [Central government/state government/ 85 0 85 0
President of India
Sub Total (B)(2) 17712643 16.03 17712643 15.84
(3) | Non-Institutions
(@ |() Individual shareholders holding 9928441 8.99 9928442* 8.88
nominal share capital up to
©2.00 lac
(i) Individual shareholders holding 2505310 2.27 2505310 2.24
nominal share capital in excess
of ~ 2.00 lac
(b) |NBFC registered with RBI 3474 0.00 3474 0.00
(c) |Overseas Depositories (holding DR) - - - -
balancing figure
(d) |Any other (Specify)
IEPF 692588 0.63 692588 0.61
Non-resident Indians 630293 0.57 630293 0.56
Corporate bodies (Resident) 1647942 1.49 1647942 1.48
Trusts 3590 0.00 3590 0
Foreign national 100 0.00 100 0
Overseas Corporate bodies - - - 0
Clearing Members 162400 0.15 162400 0.14
Hindu Undivided families 347685 0.31 347685 0.33
Sub Total (B)(3) 15921823 14.41 15921824 14.24
Total public shareholding [(B) = 33634466 30.44 33634467 30.08
(B)(1) + (B)(2) + (B)(3)]
(C) | Non-Promoter Non-Public 2117430 1.92 2117430 1.89
Total shareholding of promoter and 110498261 100 111877754 100
promoter group [(A) + (B) + (C)]

* As per the Scheme of Amalgamation Fractional Shares to which the Shareholders are entitled to, would be consolidated
and such fractions would be round up to the next whole number. The Company would then issue such shares to a
trustee/Director (nominated by company in that behalf) in dematerialized form, who shall hold such shares, with all
additions or accretions thereto, for the benefit of the respective shareholders and do all such acts neccessary in terms
of the scheme.
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28. Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the Companies Act, 2013 read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016:

S. No. | Particulars Details

i Details of capital or debt|There is no debt restructuring envisaged in the Scheme.
restructuring if any

ii. Benefits of the Arrangement as
perceived by the Board of
directors to the company,
members, creditors and others (as

Refer Para 24(viii) of the Explanatory Statement.

applicable)
lii. —fAmounts due to unsecured|[ A aigamating Company No. 1 ~ 360,28,37,282
creditors as on May 31, 2023 - -
Amalgamating Company No. 2 420,43,74,226
Amalgamated Company © 951,95,45,664
iv. Amounts due to secured creditor
a. |asonMay 31,2023 Amalgamating Company No. 1 Zero
Amalgamating Company No. 2 Zero
b. as on June 15, 2023 Amalgamated Company Zero
V. If the scheme of Arrangement|Refer Para 24(ii) of the Explanatory Statement.

relates to more than one company,
the fact and details of any
relationship subsisting between
such companies who are parties
to such scheme of compromise or
Arrangement, including holding,
subsidiary or associate companies

Vi. Disclosure about effect of the compromise or Arrangement on:
a. Key Managerial Personnel The effect of the Scheme on the Key Managerial Personnel, Director, Promoter
b. Director and Non-Promoter shareholders of the Amalgamating Company No. 1,
Amalgamating Company No.2, and Amalgamated Company is given in the
c. |Promoters reports adopted by the Board of Directors of the respective companies, which
d. Non-Promoters members is enclosed as Annexure to this Notice.
e. Creditors Pursuant to the Scheme, all the liabilities and dues payable pertaining to
i Depositors Amalgamatin.g (.D.O-mpany No. 1 and Amalgamating Company No. 2 shall
become the liabilities and dues payable of the Amalgamated Company.
g. Debenture Holders ) ) )
- None of the companies have any depositors, debenture holders, deposit trustee
h. Deposit trustee and debenture| ;04 debenture trustees.
trustee
i. Employees of the Company There will be no impact on the employees and workmen of the Amalgamated
Company.
Pursuant to the Scheme, all the staff, workmen and other employees pertaining
to the Amalgamating Company No. 1 and Amalgamating Company No. 2
immediately before the effectiveness of the Scheme shall become the staff,
workmen and employees of the Amalgamated Company as per the details
mentioned in the Scheme.
vii. | Disclosure about effect of compromise or Arrangement on material interest of Directors, Key Managerial Personnel,
their Relatives and Debenture Trustee
a. Directors None of the Directors, KMPs (as defined under the Companies Act 2013 and

rules framed thereunder) of the Company and their respective relatives (as
defined under the Act and rules framed thereunder) has any interest in the
Scheme except to the extent of their shareholding and / or Directorship in the
companies involved in the Scheme, if any.

C. Debenture Trustee Not Applicable

b. Key Managerial Personnel
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S. No. | Particulars Details

viii. | Details of approvals, sanctions or[a) The equity shares of Amalgamated Company are listed on the Stock
no-objection(s), if any, from Exchanges. Pursuant to Regulation 37 of the SEBI Listing Regulations
regulatory or any other read with the Master Circular bearing number SEBI/HO/CFD/POD-2/P/
governmental authorities required, CIR/2023/93 dated June 20, 2023, as amended from time to time, issued
received or pending for the by SEBI (“SEBI Circular”), the Amalgamated Company had filed the
proposed scheme of compromise Scheme with both the BSE Limited (‘BSE”) and National Stock Exchange
or Arrangement of India Limited (“NSE”), to seek their no objection to the Scheme.
Amalgamated Company has received observation letters dated 30" May
2023 from BSE and observation letters dated 29" May 2023 from NSE,
respectively, wherein the Stock Exchanges have granted their no objection

to filing the Scheme with the Tribunal.

b) As required by the SEBI Circular, Amalgamated Company has filed
Complaint Reports dated October 20, 2022 with the BSE and NSE on
November 24, 2022. The Complaint Reports filed by companies indicate
that they have received ‘NIL’ complaints.

c) As per the comments contained in the observation letters, we would like
to mention that there are no investigation proceedings which have been
instituted or are pending against the Escorts Kubota Limited, its Promoters
and/ or Directors, other than what has been mentioned in Annexure 16

d) As per the comments contained in the observation letters, details of
proforma balance sheet and profit and loss account of Escorts Kubota
Limited as on April 01, 2023 pursuant to the Scheme of Amalgamation is
enclosed as Annexure 17

e) The Scheme is subject to approval from jurisdictional NCLT. Further, notice
under Section 230(5) of Companies Act, 2013 is being submitted with the
Central Government through the regional director (Northern Region),
Ministry of Corporate Affairs, Registrar of Companies, Official Liquidator
and Income Tax Authorities in respect of all companies.

ix. |A statement to the effect that the| Shareholders to whom the Notice is sent may vote through remote e-voting /
persons to whom the notice is sent| e-voting through VC/OAVM.
may vote in the Meeting either in
person or by proxies, or where
applicable, by voting through
electronic means.
General:
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30.

31.

32.

33.

34.

35.
36.

. The copy of draft scheme is being sent to the Registrar of Companies and such other authorities as per the statutory

requirement.

Amalgamated Company, Amalgamating Company No.1 and Amalgamating Company No.2 are required to seek approvals
/ sanctions / no objections from certain regulatory and governmental authorities for the Scheme such as the Registrar
of Companies, Regional Director, Official Liquidator and Income-tax authorities.

The National Company Law Tribunal, Chandigarh Bench by its Order dated October 16, 2023 has directed for convening
of the meeting(s) of the Equity Shareholders by Video-Conferencing or Other Audio Visual Means for Amalgamated
Company and publication of notice of meeting in newspaper for Amalgamated Company.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 16" October 2023 has dispensed with the
requirement of convening the meeting(s) of the Equity Shareholders of Amalgamating company No. 1 and Amalgamating
company No. 2

The National Company Law Tribunal, Chandigarh Bench by its Order dated 16" October 2023 has dispensed with the
requirement of convening the meeting(s) of the Unsecured Creditors of Amalgamating company No. 2.

No investigation or proceedings are pending under applicable provisions of Companies Act, 2013 or erstwhile provisions
of Companies Act, 1956 against any Company involved in the Scheme.

No winding up petition has been admitted against the Companies involved in the Scheme.
The following documents will be open for obtaining extracts from or for making or obtaining copies or inspection by the

Shareholders of Amalgamated Company at 15/5, Mathura Road, Faridabad - 121003, Haryana, India between 01:00
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PM to 05:00 PM on all working days, except Saturdays, Sundays and Public Holidays and the same is also disseminated
on the website of the Company at https://www.escortsgroup.com/investors/overview.html

a) Copy of the Order dated October 16, 2023 of the NCLT passed in Company Application No. CA(CAA) No. 35/Chd/
Hry/2023 directing the convening of the meeting of the Shareholders of Amalgamated Company;

b) Copy of the Company Application No. CA(CAA) No. 35/Chd/Hry/2023 and other ancillary Applications/ Affidavits
filed with the Hon’ble NCLT;

c) Copy of Composite Scheme of Amalgamation;

d) Audited financial statements of all the companies forming part of the Scheme for the financial year ended 2021,
2022 and 2023 can be accessed at the below link — https://www.escortsgroup.com/investors/overview.html

e) Memorandum and Articles of Association including certificate of incorporation of all the Companies involved in the
Scheme;

f)  Certificates issued by Statutory Auditors of all the Companies in relation to the accounting treatment prescribed in
the Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act,
2013;

g) The report of the Audit Committee of the Board of Directors is disseminated on the website of the Amalgamated
Company

37. None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Amalgamated Company
and/ or their respective relatives has any interest in the scheme except to the extent of their Directorship and shareholding,
if any, in the Company.

38. Further none of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Amalgamating
Company No. 1 and Amalgamating Company No. 2 and/ or their respective relatives, has any interest in the scheme
except to the extent of their Directorship and shareholding, if any, in the respective Companies.

39. A copy of the Scheme and Explanatory Statement shall be furnished to the Shareholders, free of charge, within 1 (one)
day on a requisition being so made for the same by the Shareholders.

Date: October 26, 2023 By order of the Board of Directors
Place: Faridabad For Escorts Kubota Limited

Registered Office:

ESCORTS KUBOTA LIMITED Sd/-
15/5, Mathura Road, Faridabad, Haryana - 121 003 Satyendra Chauhan
CIN - L74899HR1944PLC039088 Company Secretary
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Annexure - 1

SCHEME OF AMALGAMATION
AMONGST

ESCORTS KUBOTA INDIA PRIVATE LIMITED
(AMALGAMATING COMPANY NO. 1)

AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED
(AMALGAMATING COMPANY NO. 2)

WITH

ESCORTS KUBOTA LIMITED
(AMALGAMATED COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE SECTIONS OF THE
COMPANIES ACT, 2013)
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1.

2.1.

INTRODUCTION

PREAMBLE

This Composite Scheme of Amalgamation (*Scheme"”) is presented pursuant to the provisions of
Sections 230 to 232 and other applicable provisions of the Act (as defTned hereinafier), and the rules
and regulations issued thereunder, and Section 2(1B) and other applicable provisions of the IT Act
{as defined hereinafler), in each case, as amended from time to time and as may be applicable, for:

(i}  the amalgamation of Escorts Kubota India Private Limited (" Amalgamating Company No.
1") and Kubota Agricultural Machinery India Private Limited (“Amalgamating Company
No. 27) into and with Escorts Kubota Limited (“Amalgamated Company™); and

{ii)  various other matters consequential or otherwise imegrally connected herewith.

BACKGROUND AND DESCRIPTION OF THE PARTIES TO THIS SCHEME

(i)

(iii)

{iv)

v)

The Amalgamated Company, i.e., Escorts Kubota Limited, is a public limited company,
incorporated on October 17, 1944, under the provisions of the Companies Act, 1913, under
the name *Escorts {Agents) Limited”. Pursuant to the effectiveness of Section 24 of the
Companies Act, 1956, the word *Private” was added before the word ‘Limited’ in the name of
the Amalgamated Company and the name of the Amalgamated Company was changed to
‘Escorts {Agems) Private Limited’. Further, consequent to the fresh cenificate of
incorporation dated January 18, 1960, issued upon change of name by the Registrar of
Companies, Delhi and Haryana, the name of the Amalgamated Company was changed from
*Excoris (Agenis) Private Limited” to * Escorts Limited”. Futhermore, consequent to the fresh
certificate of incorporation dated June 9, 2022, issued by the Registrar of Companies, NCT of
Delhi and Haryana, the name of the Amalgamated Company was changed from *Escorfs
Limited® 1o *Escorts Kubota Limited".

The registered office of the Amalgamated Company was changed from the state of Delhi 1o
the state of Haryana, pursuant to the order of the Company Law Board, New Delhi, dated
April 4, 2009, and upon issuance of a certificate of registration of the Company Law Board
order for change of state dated May 15, 2009. The regisiered office of the Amalgamated
Company is currently situated at 15/5, Mathura Road, Faridabad - 121003, Haryana, India,
within the jurisdiction of this Tribunal,

The corporate identity number of the Amalgamated Company is LT4899HR 1944PLCO39088,
and PAN (as defined hereinafler) is AAACEQ074B.

The shares of the Amalgamated Company are currently listed on 2 (two) stock exchanges -
the BSE (ay defined hereinafier) and NSE (as defined hereinuffer). The shares of the
Amalgamated Company were listed on the DSE (o defined hereinafier). However, DSE has
been de-recognized and allowed 1o exit as a siock exchange by SEBI (as defined hereinafter)
vide order no. WTM/SR/SEBI/MRD-DSA/D4/01/2017 dated January 23, 2017. For the
avoidance of doubt, the securities of the Amalgamated Company are currently not listed on
DSE owing to DSE having been de-recognized by SEBI.

The Amalgamated Company is, infer alia, engaged in the business of manufacturing and sale
of various agricultural tractors, construction equipment, railway products, implements and
spares thereof,
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ii)

(iii)

(i)

(i)

{iv)

Amalgamating Company No. 1, i.e,, Escorts Kubota India Private Limited, is a private
limited company, incorporated under the Companies Act, 2013 on February 23, 2019, having
its registered office at 18/4, Mathura Road, Faridabad - 121007, Haryana, India.

Amalgamating Company No. | is engaged in the business of production and sale of tractors
for the Indian and global markets. The Amalgamating Company No. | is a joint venture of the
Amalgamated Company wherein Amalgamated Company holds 40% (Forty Percent) of the
total paid-up equity share capital of the Amalgamating Company Mo, | and 60% (Sixty
Percent) of the total paid-up equity share capital of the Amalgamating Company Mo. | is held
by KBT (as defined hereinafter).

The corporate identity number of the Amalgamating Company MNo. 1 s
U34300HR2019FTCO78790, and the PAN of Amalgamating Company MNo. 1 is
AAFCE3923).

Amalgamating Company No. 2, ie, Kubota Agricultural Machinery India Private
Limited, is a private limited company, incorporated under the provisions of the Companies
Act, 1956 (as amended), on December 5, 2008, and having its registered office at 18/4,
Mathura Road, Faridabad - 121007, Haryana, India

The registered office of Amalgamating Company No. 2 was changed from the state of Tamil
Nadu to the state of Haryana, pursuant to the order of the Registrar of Companies , New Delhi
dated March 2, 2021. Upon the issuance of a centificate of registration of Regional Director
order for Change of State dated February 1, 2021, the registered office of the Amalgamating
Company No. 2 changed from TVH Beliciaa Towers, 8th Floor, Tower-1, Block Mo, 94, MRC
Magar, Chennai-600028, Tamil Nadu to 18/4, Mathura Road, Faridabad - 121007, Haryana,
India.

Amalgamating Company No. 2 is engaged in the business of assembly, procurement, whether
locally or through import, sales, servicing and consultancy within the territory of India, of
tractors, combine harvesters and rice transplanters, and other agriculiural machineries
manufactured or assembled by KBT (including those manufactured or assembled by KBT's
subsidiaries), as well as implements, accessories and spare parts of the foregoing., The
Amalgamating Company Mo. 2 is also a joint venture of the Amalgamated Company wherein
Amalgamated Company holds 40% (Forty Percent) of the total paid-up equity share capital of
the Amalgamating Company No. 2, and 60% (Sixty Percent) of the total paid-up equity share
capital of the Amalgamating Company Mo. 2 is held by KBT.

The corporate identity number of the Amalgamating Company Mo, 2 is
U29210HR2008FTC093295, and the PAN of Amalgamating Company No. 2 is
AADCKSTZE.

NEED AND RATIONALE FOR THIS SCHEME
Rationale for the Scheme
(i)

The Amalgamated Company proposes to enter into this Scheme with Amalgamating Company
Mo, | and Amalgamating Company MNo. 2, such that the Amalgamated Company will be the
exclusive vehicle for the agri-machinery business in India. Amalgamation is proposed to
consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
in operations and use of resources, to consolidate their diversified product and services
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4.
4.1

portfolio for improving overall customer satisfaction, to poal their human resource talent for
optimal utilization of their expertise, 10 integrate the marketing and distribution channels for
better efficiency, 1o have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

{ii)  The management of the respective Companies (as defimed hereinafter) are of the view that the
amalgamation proposed in this Scheme is, in particular, expected to have the following

benefits:

(a)  Reduction in management overlaps and reduction of legal and regulatory compliances
and associated costs due to operation of multiple companies.

(b}  Optimization of the allocated capital and availability of funds which can be deployed
more efficiently 1o pursue the operational growth opportunities,

{c} Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, and optimized management structure,

{d) Consolidation of businesses under the amalgamation, would result in the pooling of
financial, managerial, technical and human resources, thereby creating a stronger base
for future growth and value accretion for the stakeholders.

(e) Consolidation of production capabilities, integration and efficiency of operations,

economies of scale, to create a larger scale of business and operations to cater to the
demand of agro-machinery industry. Consolidation of the complementing strengths will
enable the Amalgamated Company to be the exclusive vehicle for the agri-machinery
business in India.

(iii}  The management of the respective Companies are of the view that this Scheme is in the interest
of the customers, employees, creditors, shareholders and all other stakeholders of the
respective Companies.

OVERVIEW OF THIS SCHEME
This Scheme is divided into the following parts:

PART A

PART B

PART C

- Definitions, Compliance with Tax Laws, Capital Structure and Date of
Taking Effect

- Amalgamation of Amalgamating Company Mo. | and Amalgamating
Company No. 2 into and with Amalgamated Company, Conduct of
Affairs until the Effective Date, Treatment of Taxes, Conduct of Affairs
After the Effective Date, Saving of Concluded Transactions, Change in
Authorized Share Capital of the Amalgamated Company, Discharge of
Consideration, Issuance Mechanics, Dissolution of Amalgamating
Company Mo, | and Amalgamating Company No. 2 and Accounting
Treatment

- General Terms and Conditions applicable to the Scheme
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1.

L.

PART A

DEFINITIONS, COMPLIANCE WITH TAX LAWS AND CAPITAL STRUCTURE

DEFINITIONS

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following
expressions shall have the meaning attributed to them as below:

(i)  “Act” means, as the context may admit, the Companies Act, 2013 (as may be notified from
time to time) and the rules made thereunder, and shall include any statutory modifications, re-
enactments or amendments thereof for the time being in force.

(i) “Amalgamated Company” has the meaning ascribed to such term in Paragraph 1(i) of the
Preamble.

(iii) “Amalgamating Companies” means collectively, Amalgamating Company No. 1 and
Amalgamating Company No. 2, and shall, subject to the relevant provisions of the Scheme,
include the whole of the business and undertakings of such Amalgamating Companies,
including for each such Amalgamating Company:

(a)

(®)

©

(d

®

®

(h)

all of its movable assets, whether present or future, whether tangible or intangible, and

- all rights, title, interests, covenants, undertakings and continuing rights in relation

thereto;

all of its immovable properties and all its rights, title, interests, covenants, undertakings
and continuing rights in relation thereto, including all its land (together with all the
buildings and structures standing thereon), whether freehold or leasehold;

all of its present and future liabilities, including contingent liabilities, charges and debts
appertaining thereto;

all of its investments, including shares and other securities, loans and advances,
including interest and dividend accrued thereon;

all of its permits, rights, entitlements and licences (including the industrial or other
licences) granted by any Governmental Authority, environmental clearances,
permissions, approvals, consents, exemptions, subsidies, registrations, no-objection
certificates,  quotas,  privileges, powers, offices, facilites  whether
granted/available/renewed/applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service
marks, copyrights, domain names, brand names, logos and applications thereof;

all of its indirect and direct tax credits, including but not limited to service tax credit,
CENVAT credit, GST credit, VAT credit, income-tax refunds, carry forward losses,
unabsorbed depreciation, TDS, TCS, and MAT credit entitlement, etc.;

all of its privileges and benefits under all contracts, agreements, memoranda of
understanding and all other rights, powers and facilities of every kind and description
whatsoever;

all of its debts, borrowings, obligations and liabilities, whether present, future or
contingent, and whether secured or unsecured;
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(iv)

{v)

(vi)

(vii)

(viii)

(ix)
(x)

(i)
(xii)

(i)
{xiv)

(v}

{xvi)

(i)  all of its staff and employees, including those employed at its offices, factories and
branches, and all other personnel employed by it:

(k)  all of the advance monies and earnest monies as may be lying with it and any and all of
its security deposits, bank and contractual guarantees and other entitlements; and

(1) all of its other properties, assets, liabilities, rights, obligations and employees, etc., of
any nature whatsoever not covered under (a) to (k) above.

“Amalgamating Company No. 1" has the meaning ascribed to such term in Paragraph 1(i)
of the Preamble.

“Amalgamating Company No. 2" has the meaning ascribed 1o such term in Paragraph 1(i)
of the Preamble,

“Applicable Law(s)" means all statutes, notifications, bye-laws, rules, regulations,
guidelines, rules or common law, policies, codes, directives, ordinances, schemes or orders
enacted or issued or sanctioned by any Governmental Authority, including any modification
or re-enactment thereof for the time being in force,

“Appointed Date” means the opening of business hours on April 1, 2023, with effect from
which the Scheme shall be effective, in the manner described in the Scheme.

“Board of Directors™ means the respective boards of directors of the Companies and shall,
unless repugnant to the context or otherwise, include any duly authorized committee of
directors or any person duly authorized by the Board of Directors or such committee of
directors.

“BSE" means BSE Limited and includes any successor thereof,
“Capital Reduction Scheme™ has the meaning ascribed to such term in Clause 3.1(iii).
“CENVAT" means central value-added tax,

“Companies” mezns collectively, Amalgamated Company, Amalgamating Company No. 1,
and Amalgamating Company No. 2,

“DSE" means Delhi Stock Exchange Limited.
“DGFT" means Directorate General of Foreign Trade,

“Effective Date” means the date on which a certified true copy of the order of the NCLT
sanctioning the Scheme or any particular parts of the Scheme, is filed by the Companies with
the ReC,

“Government” or “Governmental Authority” means any government authority, statutory
authority, government department, agency, commission, board, tribunal or court or other law,
rule or regulation making entity having or purporting to have jurisdiction on behalf of the
Republic of India or any state or other subdivision thereof or any municipality, district or other
subdivision thereof.

(xvil) “GST" means goods and services tax.

(xvii)) “IT Aet” means the Indian Income-tax Act, 1961 and the rules, regulations, circulars,

notifications and orders issued thereunder, including any statutory modifications, re-
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enactments or amendments thereof for the time being in force.

{xix) “KBT" means Kubota Corporation,

(xx) “MAT"” means minimum altermate tax.

(xxi) “NSE" means Mational Stock Exchange of India Limited and includes any successor thereof,

{xxii) “New Equity Shares” means the fully paid-up equity shares of the Amalgamated Company
having face value of Rs. 10/- each to be issued and alloned by the Amalgamated Company to
the respective shareholders of the Amalgamating Companies in accordance with Clause 11 of
PART B of this Scheme.

{xxiii) “PAN" means permanent account number.

(xxiv) “RBI" means the Reserve Bank of India or any successor thereof,

(xxv) “Registrar of Companies” or “RoC"™ means the Registrar of Companies, Mational Capital
Territory of Haryana and/or such other Registrar of Companies having jurisdiction over any
of the Companies,

(xxvi) “Rs.” or “INR" means Indian Rupees being the lawful currency of the Republic of India.

{xxvii)*Scheme of Amalgamation” or “Scheme” means this composite scheme of amalgamation in
its present form, or with or without any modification(s), as may be approved or imposed or
directed by the NCLT, SEBI and any other Governmental Authority.

(xxviii)  “SEBI" means the Securities and Exchange Board of India or any successor thereof,

{:uiix} “SEBI Circular” means the SEBI circular bearing reference no. CFDVDIL3/CIR201721
dated March 10, 2017, as amended and supplemented by SEBI, from time to time, read with
the SEEI master circular bearing reference no,
SEBIVHO/CFDYDIL L/CIR/PA202 10000000665 dated November 23, 2021, as amended from
time to time, issued by the SEBI.

(xxx) “Share Exchange Ratio 1" has the meaning ascribed 1o such term in Clause 11,101},

{xi) “Share Exchange Ratio 2" has the meaning ascribed 1o such term in Clause 11.1(ii).

(xxxii)*Share Exchange Ratios™ means, collectively, Share Exchange Ratio | and Share Exchange
Ratio 2.

{(xxxiii)  “Stock Exchanges” means collectively, the NSE and BSE,

(xxxiv)  “TCS” means Tax Collected at Source.

(xxxv)“TDS” means Tax Deducted at Source.

(xxxvi)  “Tribunal” or “NCLT" means the Chandigarh Bench of the Hon'ble National Company

Law Tribunal, or such other forum or authority as may be vested with any of the powers of
the NCLT under the Act and/or as may be having jurisdiction for sanctioning this Scheme,

(xxxvii) VAT means value added tax.
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1.2,

L3.

2.

2.1

The expressions which are used but are not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning hereof, have the same meaning ascribed to them under the Act, the
Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992
{including the rules, regulations made thereunder), the IT Act, the Depositories Act, 1996, and other
Applicable Laws,

In this Scheme, unless the context otherwise requires:

0
(ii)
(iii)

(iv)
(v)

]
{vii)
(viii)

(ix}

(x)

(i)

references 1o “persons” shall include individuals, bodies corporate (wherever incorporated),
unincorporated associations and partnerships;

the headings, sub-headings, titles, sub-titles 1o clauses, sub-clauses and paragraphs are inserted
for ease of reference only and shall not form part of the operative provisions of this Scheme
and shall not affect the construction or imterpretation of this Scheme;

references to one gender includes all genders;
waords in the singular shall include the plural and vice versa;

any references in this Scheme 10 “upon this Scheme becoming effective™ or “upon coming
into effect of this Scheme” or “upon the Scheme coming into effect™ or “effectiveness of the
Scheme™ or likewise shall be construed to be a reference to the Effective Date;

words “include” and “including” are to be construed without limitation;

terms “hereof”, “herein®”, “hereby™, “hereto™ and derivative or similar words shall refer to this
entire Scheme or specified Clauses of this Scheme, as the case may be;

a reference to “writing” or “written” includes printing, typing, lithography and other means of
reproducing words in a visible form, including e-mail;

a reference 1o any agreement, contract, document or arrangement or to any provision thereof
shall include references 1o any such agreement, contract, document or arrangement as it may,
afier the date hereof, from time to time, be amended, supplemented or novated;

reference to the Recital or Clause shall be a reference to the Recital or Clause of this Scheme;
and

references to any provision of law or legislation or regulation shall include: (a) such provision
as from time 1o time amended, modified, re-enacted or consolidated (whether before or after
the date of this Scheme) to the extent such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the transaction entered into under this
Scheme and (1o the extent liability thereunder may exist or can arise) shall include any past
statutory provision (as amended, modified, re-enacted or consolidated from time to time)
which the provision referred to has directly or indirectly replaced, (b) all subordinate
legislations (including circulars, notifications, clarifications or supplement(s) to, or
replacement or amendment of, that law or legislation or regulation) made from time 1o time
under that provision (whether or not amended, modified, re-enacted or consolidated from time
to time) and any retrospective amendment.

COMPLIANCE WITH TAX LAWS

The amalgamation of Amalgamating Company No. | and Amalgamating Company Ne. 2 into the
Amalgamated Company in accordance with this Scheme will be in compliance with the provisions
of Section 2{1 B) of the IT Act, such that:
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2.2,

3

{iy  all the properties of the Amalgamating Companies, immediately before the amalgamation,
shall become the property of the Amalgamated Company, by virtue of the amalgamation;

(i} all the liabilities of the Amalgamating Companies, immediately before the amalgamation,
shall become the liabilities of the Amalgamated Company, by viriue of the amalgamation; and

{iii) shareholders holding not less than three-fourths in value of the shares in the Amalgamating
Companies (other than shares already held therein immediately before the amalgamation by,
or by a nominee for, the Amalgamated Company or its subsidiary) shall become shareholders
of the Amalgamated Company by virue of the amal gamation.

This Scheme has been drawn up to comply with the conditions relating to “amalgamation” as
specified under the tax laws, including Section 2(1B) and other relevant sections of the IT Act. If
any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any of
the said provisions at a later date, whether as a result of a new enactment or any amendment to any
existing enactment or the coming into force of any provision of the IT Act or any other law or any
judicial or executive interpretation or for any other reason whatsoever, the aforesaid provisions of
the IT Act shall prevail, and this Scheme (including any pans hereof) shall then stand modified to
comply with such laws. The power 1o make such amendments shall vest with the Board of Directors
of the Companies, which power shall be exercised reasonably in the best interest of the Companies
and their stakeholders, provided however that no modification to the Scheme will be made which
adversely affects the rights or interest of the secured and unsecured creditors and shareholders
without seeking their approval. Further, such modification/withdrawal will not affect other parts of
the Scheme which have not been so modified or withdrawn.

CAPITAL STRUCTURE

Amalgamated Company

(i) The authorised, issued, subscribed and paid-up share capital of the Amalgamated Company
as on March 31, 2022 is as under:

40,10,00,000 equity shares of Rs. 10/- each 4,001,000, 00,000
88 80,00,000 unclassified shares of Rs. 10/- each £,88,00,00,000
Taotal 12,89,00,00,000
13,19.40,604 equity shares of Rs. 10/~ each 1.31,94,06,040
Taotal 1,31,94,06,040

(i) Subsequent to March 31, 2022, and until the date of the Scheme being approved by the Board
of Directors of the Amalgamated Company, there has been no change in the authorised, issued,
subscribed and paid-up share capital of the Amalgamated Company, if any, issued by the
Amalgamated Company,

(iiiy  Further, the Board of Directors of the Amalgamated Company, in its meeting held on February
1%, 2022, had approved the scheme for cancellation of 2,14,42,343 (Two Crores Fourteen
Lakhs Forty-Two Thousand and Three Hundred and Forty-Three) shares of the Amalgamated
Company held by *Escons Benefit and Welfare Trust® (hereinafter referred to as “Capital
Reduction Scheme”). The Amalgamated Company has already received no objection
certificate/observation letter in relation to such capital reduction from the stock exchanges.
The Amalgamated Company has filed the application before the Tribunal on August 14, 2022
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in relation to the Capital Reduction Scheme post receipt of approval from shareholder on
August 3, 2022.Upon effectiveness of the abovementioned Capital Beduction Scheme and the
consequent cancellation of the equity share capital as provided above, the authorised, issued,

subscribed and paid-up share capital of the Amalgamated Company would be as under:

Antborised Share Capind | o
40, 10,00,000 equity shares of Rs. 10/- each 4,01,00,00,000
B8.80,00,000 unclassified shares of Rs. 10/- each §,88,00,00,000
Total 12,59,00,00,000
TR :.l :"- 8 l “thh
11,04,98,261 equity shares of Rs. 10V- each 1,10,49.82.610
| Total 1,10,49,82.610
3.2, Amalgamating Company No, |

(i)  The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company

Na, 1, as on March 31, 2022 is as under:

Authorised Share Capital Amount in Rs.
3,00,00,000 equity shares of INR 100/- each 3,00 00, 00,000
Total 3,00,00,00,000
Issued, Subscribed and Paid-up Share Capital Amount in Hs,
3,00,00,000 equity shares of INR 100/~ each 3,00,00,00,000
Total 300,00, 00,0040

(i) Subsequent 1o March 31, 2022 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamating Company No. 1, there has been no change in the authorised,
issued, subscribed and paid-up equity share capital of the Amalgamating Company No. 1.

33 Amalgamating Company No. 2

(i} The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company
Mo. 2, as on March 31, 2022 is as under:

Authorised Share Capital Amount in Rs.
5,00,00,000 equity shares of INR 10/~ each S0,00,00,000
Total 50,00,00,000
Issued, Subscribed and Paid-up Share Capital Amount in Rs,
5,00,00,000 equity shares of INR 10/- each 50,00,00,000
Total 50,00,00,000

(i)  Subsequent to March 31, 2022 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamating Company MNo. 2, there has been no change in the authorised,
issued, subscribed and paid-up equity share capital of the Amalgamating Company No. 2,

3.4, lvis expressly clarified that until this Scheme becomes effective, the Companies are free to alter their
authorised, issued, subseribed or paid-up share capital by way of buy-back or stock split or further
issue or consolidation or capital reduction or any other manner, as may be required for their
respective business requirements, subject to receipt of the necessary approvals from their respective
Board of Directors, shareholders, and/or Tribunal, if required,
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4. DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by the Tribunal or any other competent authority, shall be effective from the Appointed
Date but shall be operative from the Effective Date.
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5.1

3.2

PART B

AMALGAMATION OF AMALGAMATING COMPANY NO. 1 AND AMALGAMATING

COMPANY NO. 2 INTO AND WITH THE AMALGAMATED COMPANY

AMALGAMATION OF AMALGAMATING COMPANY NO. 1 AND AMALGAMATING

COMPANY NO. 2 INTO AND WITH THE AMALGAMATED COMPANY

Subject to the provisions of PART B and PART C of this Scheme in relation to the modalities of
amalgamation, upon this Scheme becoming effective on the Effective Date, and with effect from the
Appointed Date, the Amalgamating Companies along with all their assets, liabilities, contracts,
employees, licenses, records, approvals, rights and obligations and their entire business and
undertakings, including all their properties, rights, benefits and interests therein, shall by virtue of
this PART B of the Scheme stand amalgamated with, transferred to and vested in, or shall be deemed
to have been transferred to or vested in, the Amalgamated Company, as a going concern, and shall
become the assets, liabilities, contracts, employees, licenses, records, approvals, rights, obligations,
business and undertakings of the Amalgamated Company, subject to the existing encumbrances
thereon in favour of banks and financial institutions, if any (unless otherwise agreed to by such
encumbrance holders), without any further act, instrument or deed being required from the
Amalgamating Companies and / or the Amalgamated Company and without any approval or
acknowledgement of any third party, in accordance with Sections 230 to 232 of the Act read with
Section 2(1B) of the IT Act and all other applicable provisions of law, if any, in accordance with the
provisions contained herein.

Without prejudice to the generality of the above, in particular, the Amalgamating Companies shall
stand amalgamated with the Amalgamated Company in the manner described in the sub-paragraphs
below, subject to the existing encumbrances in favour of banks and financial institutions, if any
(unless otherwise agreed to by such encumbrance holders).

(i)  Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all the assets (including investments) of the Amalgamating Companies that
are movable in nature, or incorporeal or intangible in nature, or are otherwise capable of
transfer by physical or constructive delivery and/or by endorsement and delivery or by transfer
or by delivery instructions in relation to dematerialized shares or by vesting and recordal of
whatsoever nature, including plant, machinery and equipment, pursuant to this Scheme shall
stand transferred to and vested in and/or be deemed to be transferred to and vested in the
Amalgamated Company, wherever located, and shall become the property and an integral part
of the Amalgamated Company, without any further act, instrument or deed required from the
Amalgamating Companies and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. The transfer and vesting pursuant to this sub-clause 5.2
(i) shall be deemed to have occurred by physical or constructive delivery or by endorsement
and delivery or by delivery instructions in relation to dematerialized shares or by vesting and
recordal, pursuant to this Scheme, as appropriate to the property being transferred and vested
and the title to such property shall be deemed to have been transferred and vested accordingly;

(ii)  Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, any and all other movable properties of the Amalgamating Companies,
including cash and cash equivalents, sundry debts and receivables, earnest monies, bills,
credits, outstanding loans and advances, if any, recoverable in cash or in kind or for value to
be received, actionable claims, bank balances and deposits, if any, with any person or body
including without limitation any government, semi-government, local and other authorities
and bodies, customers and other persons, shall, without any further act, instrument or deed
required from the Amalgamating Companies and/or the Amalgamated Company and without
any approval or acknowledgement of any third party, become the property of the
Amalgamated Company, and the same shall also be deemed to have been transferred by way
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(iii)

(iv)

of delivery of possession of the respective documents in this regard;

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all immovable properties of the Amalgamating Companies, including
without limitation, all land together with all buildings and structures standing thereon, and all
rights and interests therein, whether freehold or leasehold or otherwise and all documents of
title, rights and easements in relation thereto, shall stand transferred and be vested in and/or
be deemed to have been transferred and vested in the Amalgamated Company and shall
become the property and an integral part of the Amalgamated Company, without any further
act, instrument or deed being required from the Amalgamating Companies and/or the
Amalgamated Company and without any approval or acknowledgement of any third party.
Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, the Amalgamated Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties and shall be liable to pay all rent,
charges and taxes and fulfil all obligations in relation to or applicable to such immovable
properties. The appropriate authorities shall grant all clearances/permissions, if any, required
for enabling the Amalgamated Company to absolutely own and enjoy the rights/privileges
attached to the immovable properties in accordance with Applicable Law. The Amalgamated
Company shall be entitled to seek mutation/substitution of title in its name in such immovable
properties, for the purposes of information and record, and such mutation/substitution of the
title to and interest in such immovable properties shall be made and duly recorded in the name
of the Amalgamated Company, by the appropriate authorities pursuant to the sanction of the
Scheme by the NCLT and the Scheme becoming effective on the Effective Date in accordance
with the terms hereof. However, it is hereby clarified that the absence of any such
mutation/substitution shall not adversely affect the rights, title or interest of the Amalgamated
Company in such immovable properties, which shall be deemed to have been transferred to
the Amalgamated Company automatically upon the Scheme becoming effective on the
Effective Date.

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, whether
present or future, secured or unsecured of every kind, nature and description whatsoever and
howsoever arising, whether provided for or not in the books of accounts of the respective
Amalgamating Companies or disclosed in the balance sheets of the respective Amalgamating
Companies, shall become and be deemed to be the debts, liabilities, contingent liabilities,
duties and obligations of the Amalgamated Company, without any further act, instrument or
deed being required from the Amalgamating Companies and/or the Amalgamated Company
and without any approval or acknowledgement of any third party. The Amalgamated
Company undertakes to meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any. All loans raised and used and all debts, duties, undertakings, liabilities
and obligations incurred or undertaken by the Amalgamating Companies after the Appointed
Date and prior to the Effective Date, shall also be deemed to have been raised, used, incurred
or undertaken for and on behalf of the Amalgamated Company and, to the extent they are
outstanding on the Effective Date, shall, upon the coming into effect of this Scheme, without
any further act, instrument or deed being required from the Amalgamating Companies and/or
the Amalgamated Company and without any approval or acknowledgement of any third party,
shall stand transferred to and vested in or be deemed to have been transferred to and vested in
the Amalgamated Company, and shall become and be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Amalgamated Company. It is hereby
clarified that it shall not be necessary to obtain the consent of any third party or other person,
who is a party to any contract or arrangement by virtue of which such debts, liabilities, duties
and obligations have arisen in order to give effect to the provisions of this sub-clause (iv).
However, the Amalgamated Company shall, if required, file appropriate forms with the RoC
accompanied by the sanction order of the NCLT or a certified copy thereof and execute
necessary deeds or documents in relation to creation/satisfaction/modification of charges to
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)

(vi)

(vii)

the satisfaction of the creditors, pursuant to this Scheme becoming effective in accordance
with the terms hereof, The Amalgamated Company shall be entitled to take the benefit of all
duties and charges already paid by the Amalgamating Companies for the
creation/modification of any such security interest. Where any of the loans, liabilities and
obligations have been discharged by the Amalgamating Companies after the Appointed Date
but before the Effective Date, such discharge shall be deemed to have been done by the
Amalgamating Companies for and on behalf of the Amalgamated Company.

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all loans, advances, trade receivables and other obligations or liabilities due
from, or any guarantees or similar obligations undertaken on behalf of the Amalgamating
Companies by the Amalgamated Company or vice versa, if any, and all contracis between the
Amalgamating Companies and the Amalgamaled Company shall stand automatically
cancelled and terminated and shall be of no effect, without any further act, instrument or deed
being required from the Amalgamating Companizs and/or the Amalgamated Company and
without any approval or acknowledgement of any third party. Mo further taxes, fees, duties or
charges shall be required to be paid by the Amalgamated Company on account of such
cancellation or termination.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all incorporeal or intangible property of or in relation to the Amalgamating Companies
shall stand transferred to and vested in the Amalgamated Company, and shall become the
property and an integral part of the Amalgamated Company without any further act,
instrument or deed required by either the Amalgamating Companies and/or the Amalgamated
Company and without any approval or acknowledgement of any third party.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall be entitled 1o operate all bank accounts, realise all
monies and complete and enforce all pending contracts and transactions in the name of the
Amalgamating Companies to the extent necessary until the transfer of the rights and
obligations of the Amalgamating Companies to the Amalgamated Company under the Scheme
is formally accepted and completed by the parties concemed. For avoidance of doubt, it is
hereby clarified that all cheques and other negotisble instruments, payment orders received
and presented for encashment which are in the name of the Amalgamating Companies after
the Effective Date, shall be accepted by the bankers of the Amalgamated Company and
credited 1o the accounts of the Amalgamated Company, if presented by the Amalgamated
Company. Similarly, the banker of the Amalgamated Company shall honour all cheques
issued by the Amalgamating Companies for payment after the Effective Date. All bank
accounts operated or entitled to be operated by the Amalgamating Companies shall be deemed
to have transferred and shall stand transferred to the Amalgamated Company and names of
the Amalgamating Companies shall be substituted by the name of the Amalgamated Company
in the bank’s records.

{viii) Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed

Date, all letiers of intent, memoranda of understanding, memoranda of agreements, requests
for proposal, tenders, bids, letters of award, expressions of interest, experience andfor
performance statements, contracts, agreements, amangemenis, underakings, guarantees and
indemnities, whether written or otherwise, deeds, bonds, schemes, and other instrumenis of
every nature and description including without limitation, those relating to tenancies,
privileges, powers and facilities of every kind and description, 1o which the Amalgamating
Companies are party or to the benefit of which the Amalgamating Companies may be eligible
or entitled or under which the Amalgamating Companies are obligor and which are subsisting
or having effect immediately prior to the Scheme coming into effect on the Effective Date,
shall be and shall remain in full force and effect against or in favour of the Amalgamated
Company and may be enforced by or against it as fully and effectually as if, instead of the

14
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(ix)

(x)

Amalgamating Companies, the Amalgamated Company had been a party or beneficiary or
obligee or obligor thereto, without any further act, instrument or deed being required from the
Amalgamating Companies and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. If the Amalgamating Companies enter into and/or issues
and/or executes deeds, writings or confirmations or enters into any tripartite arrangements,
confirmations or novations, the Amalgamated Company will, if necessary, also be a party to
such documents in order to give formal effect to the provisions of this Scheme, if so required.
In relation to the same, any procedural requirements required 1o be fulfilled solely by the
Amalgamating Company(ies) (and not by any of its successors), shall be fulfilled by the
Amalgamated Company as if it is the duly constituted attomney holder of the Amalgamating
Company(ies), as the case may be,

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all statutory or regulatory licenses and permits, including without limitation, all such
licenses and permits as sel out in grants, allotments, recommendations, ne-objection
certificates, permissions, registrations, approvals, certificates, consents, quotas, exemptions,
clearances, tenancies, privileges, powers, offices, facilities, entitlernents or rights (including
licenses issued by the DGFT under the Export Promotion Capital Goods Scheme, Advance
Authorization Scheme, Focused Products Scheme, Focused Marketing Scheme, Duty
Drawback Scheme and other schemes or approvals of a like nature issued by the DGFT)
granted/available / renewed / applied for, to or by the Amalgamating Companies shall stand
transferred to and vested in the Amalgamated Company, without any further act, instrument
or deed being required from the Amalgamating Companies and/or the Amalgamated Company
and without any approval or acknowledgement of any third party. Upon the Scheme coming
into effect on the Effective Date, the Amalgamated Company shall be entitled to all the
benefits thereof, and shall be liable for all the obligations thersunder. In relation to the same,
any procedural requirements required to be fulfilled solely by Amalgamating Companies (and
not by any of their successors), shall be fulfilled by the Amalgamated Company as if it is the
duly constituted attomey of the Amalgamating Companies. It is hereby clarified that if the
consent or approval (by whatever name called) of any third panty or authority is required 1o
give effect to the provisions of this sub-clause (ix), the said third party or authority shall duly
provide such consent or approval and shall make the necessary substitution / endorsement in
the name of the Amalgamated Company pursuant to the sanction of this Scheme by the NCLT,
and upon this Scheme becoming effective in accordance with the terms hereof. For this
purpose, the Amalgamated Company may file appropriate applications/documents with
relevant authorities concerned for information and record purposes. However, it is hereby
clarified that the absence of any such substitution / endorsement shall not adversely affect the
rights, benefits or interest of the Amalgamated Company which shall be deemed to have been
transferred to the Amalgamated Company automatically upon the Scheme becoming effective
on the Effective Date.

Upon the Scheme coming into effect on the Effective Date, all staffand employees (including,
workmen, if any) of the Amalgamating Companies, who are on their payrolls and all other
personnel employed by the Amalgamating Companies, shall become, and be deemed to have
become, employed by the Amalgamated Company with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which they were engaged
with the Amalgamating Companies immediately prior to the Effective Date, without any
interruption of service as a result of this amalgamation and transfer. With regard to provident
fund, gratuity fund, superannuation fund and any contributions required to be made in relation
to employees under any statute or regulation, leave encashment and any other special scheme
or benefits created or existing for the benefit of the personnel employed by the Amalgamating
Companies immediately prior to the Scheme coming into effect on the Effective Date and
transferred to the Amalgamated Company, the Amalgamated Company shall stand substituted
for the Amalgamating Companies for all intents and purposes whatsoever, upon this Scheme
becoming effective on the Effective Date, including with regard to the obligation to make
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{xi)

{xii)

(xiii)

contributions to the said funds in accordance with the provisions of such schemes or funds in
the respective trust deads or other documents and / or in accordance with the provisions of
Applicable Laws or otherwise. All existing contributions made to such schemes and funds and
all benefits accrued thereto shall also stand trensferred in the name of the Amalgamated
Company and all such benefits and schemes shall be continued by the Amalgamated Company
for the benefit of such personnel employed by the Amalgamating Companies and transferred
to the Amalgamated Company, on the same terms and conditions. Further, it is the aim and
intent of the Scheme that all the rights, duties, powers and obligations of the Amalgamating
Companies in relation to such schemes or funds shall become those of the Amalgamated
Company. It is clarified that the services of all personnel employed by the Amalgamating
Companies who are entitled to the benefits under such schemes and funds, will be treated as
having been continuous and uninterrupted for the purpose of the aforesaid schemes or funds.
Without prejudice to the aforesaid, the Board of Directors of the Amalgamated Company, if
it deems fit and subject to Applicable Laws, shall be entitled to: () retain separate trusts or
funds within the Amalgamated Company for the erstwhile fund(s) of the respective
Amalgamating Companies; or (b) merge the pre-existing funds of the respective
Amalgamating Companies with other similar funds of the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date, the Amalgamated Company
undertakes to continue to abide by any agreement(s Vsettlement(s) entered into with any labour
unions/employees by the Amalgamating Companies. The Amalgamated Company agrees that
for the purpose of payment of any future retrenchment compensation, gratuity and other
terminal benefits, the past services of such employees, if any, with the Amalgamating
Companies, as the case may be, shall also be taken into account, and agrees and undertakes to
pay the same as and when payvable. Further, upon the Scheme coming into effect on the
Effective Date, any prosecution or disciplinary action initiated, pending or contemplated
against and any penalty imposed in this regard on any :mpluyae by the Amalgamating
Companies shall be continued or shall continue o operate against the relevant emplnyee and
shall be enforced effectively by the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all rights, entitlements, licenses, applications, registrations and renewals relating to
trademarks, trade names, service marks, copyrights, domain names, brand name, logos,
patents and other intellectual property rights of every kind and description, including without
limitations, whether registered, unregistered or pending registration, and the goodwill arising
therefrom, if any, and software and all website content (including text, graphics, images,
audio, video and data), trade secrets, to which the Amalgamating Companies are party or to
the benefit of which the Amalgamating Companies may be eligible or entitled, shall stand
transferred 1o and vested in the Amalgamated Company, and shall become the rights,
entitlement or property of the Amalgamated Company and shall be enforceable by or against
the Amalgamated Company, as fully and effectually as if, instead of the Amalgamating
Companies, the Amalgamated Company had been a party or beneficiary or obligee thereto or
the holder or owner thereof, without any further act, instrument or deed required from the
Amalgamating Companies and / or the Amalgamated Company and without any approval or
acknowledgement of any third party.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall be entitled to the benefit of all insurance policies (if
any) which have been issued in respect of Amalgamating Companies and/or any of its assels
or employees and the name of the Amalgamated Company shall stand substituted as the
‘insured’ in all such policies as if the Amalgamated Company was originally a parly thereto,
without any further act, instrument or deed required from the Amalgamating Companies
and/or the Amalgamated Company and without any approval or acknowledgement of any third
party. Further, the Amalgamated Company shall be entitled to the benefit of all claims filed,
prosecuted, proposed to be filed, pending andior adjudicated in relation to all insurance
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(xiv)

(xv)

(xvi)

policies issued in respect of Amalgamating Companies and / or any of their assets or
employees.

Uipon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all taxes and duties of whatsoever description (including but not limited to all carry
forward tax losses comprising of unabsorbed depreciation, advance tax payments, TDS, TCS,
MAT, securities transaction tax, withholding tax, banking cash transaction tax, taxes withheld
{ paid in a foreign country, customs duty, entry tax, VAT, GST, sales tax, service tax eic.)
including any interest, penalty, surcharge, and cess, if any, payable by or refundable to the
Amalgamating Companies, including all or any refunds or claims shall be treated as the tax
liability or refunds / claims, as the case may be, of the Amalgamated Company, and any tax
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions etc.,
as would have been available to the Amalgamating Companies, shall pursuant to this Scheme
becoming effective on the Effective Date, be available to the Amalgamated Company, without
any further act, instrument or deed required from the Amalgamating Companies and / or the
Amalgamated Company and without any approval or acknow/ledgement of any third party, but
in the manner more particularly set out herein below. Upon the Scheme coming into effect on
the Effective Date and with effect from the Appointed Date, all existing and future incentives,
un-availed credits and exemptions, benefit of carried forward losses and other statutory
benefits, including in respect of income tax (including MAT), excise (including Modified
Value Added Tax' CENVAT), customs, VAT, sales tax, and service tax to which the
Amalgamating Companies are entitled shall be available to and shall stand transferred to and
vested in the Amalgamated Company without any further act, instrument or deed required by
either the Amalgamated Company or the Amalgamating Companies and without any approval
or acknowledgement of any third party. Upon the Scheme coming into effect on the Effective
Date and with effect from the Appointed Date, any tax deducted at source deducted by or on
behalf of the Amalgamating Companies until the Effective Date shall be deemed to have been
deducted on behalf of the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the benefit of any and all corporate approvals and limits as may have already been taken
by the Amalgamating Companies, whether being in the nature of compliances or otherwise,
including without limitation, the approvals and limits under Sections 42, 62, 179, 180, 185,
186, 188 etc., of the Act, shall stand transferred to the Amalgamated Company and the said
corporate approvals and compliances shall be deemed to have been taken‘complied with by
the Amalgamated Company; it being clarified that if any such resolutions have any monetary
limits approved subject to the provisions of the Act and of any other applicable statutory
provisions, then the said limits, as are considersd necessary by the Board of Directors of the
Amalgamating Companies, shall be added to the limits, if any, under the like resolutions

passed by the Amalgamated Company.

Upon the Scheme coming into effiect on the Effective Date and with effect from the Appointed
Date, all other estates, assets, rights, title, interests and authorities accrued to andfor acquired
by the Amalgamating Companies shall be deemed to have been accrued to and/or acquired for
and on behalf of the Amalgamated Company and shall, upon this Scheme coming into effect,
pursuant to the provisions of the Act, without any further act, instrument or deed be and stand
transferred to or vested in and/or be deemed to have been transferred to or vested in the
Amalgamated Company 1o that extent and shall become the estates, assets, right, title, interesis
and authorities of the Amalgamated Company.

{xvii) Upon the Scheme coming into effect on the Effective Date, all books, record files, papers,

computer programs, engineering and process information, manuals, data, production
methodologies, production plans, designs, catalogues, quotations, websites, cloud storage,
sales and advertising material, marketing stralegies, list of present and former customers,
customer credit information, customer pricing information, and other records whether in
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physical form or electronic form or in any other form in connection with or relating to the
Amalgamating Companies shall be deemed to have been transferred to or acquired for and on
behalf of the Amalgamated Company and shall, upon this Scheme coming into effect, without
any further act, instrument or deed be and stand transferred to or vested in and/or be deemed
to have been transferred to or vested in the Amalgamated Company.

(xviii)Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall bear the burden and the benefits of any legal, tax,
quasi-judicial, administrative, regulatory or other proceedings initiated by or against the
Amalgamating Companies. If any suit, appeal or other proceeding of whatsoever nature by or
against the Amalgamating Companies shall be pending as on the Effective Date, the same
shall not abate, be discontinued or in any way be prejudicially affected by reason of the
amalgamation of such Amalgamating Companies and transfer and vesting of the same in the
Amalgamated Company or of anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Amalgamated Company in the same
manner and to the same extent as it would or might have been continued, prosecuted and
enforced by or against the Amalgamating Companies as if this Scheme had not been made
effective. Upon the Scheme becoming effective, the Amalgamated Company undertakes to
have such legal or other proceedings initiated by or against the Amalgamating Companies
transferred in its name and to have the same continued, prosecuted and enforced by or against
the Amalgamated Company to the exclusion of the Amalgamating Companies. The
Amalgamated Company also undertakes to handle all legal or other proceedings which may
be initiated against the Amalgamating Companies after the Effective Date in its own name
and account and further undertakes to pay all amounts, including interest, penalties, damages
etc., pursuant to such legal/ other proceedings.

Upon the Scheme coming into effect on the Effective Date with effect from the Appointed Date, the
Amalgamated Company shall be entitled to the benefit of the past experience, accreditation and/or
performance of the Amalgamating Companies for all purposes without any further act, instrument
or deed required by either of the Amalgamating Companies or the Amalgamated Company and
without any approval or acknowledgement being required from any third party. If any instrument or
deed or document is required or deemed necessary or expedient to give effect to the provisions of
this Clause 5.3 by the Amalgamated Company, the Amalgamated Company shall, under the
provisions of PART B of the Scheme, be deemed to be duly authorized to execute all such writings
on behalf of the Amalgamating Companies and to carry out or perform all such formalities or
compliances referred to above on behalf of the Amalgamating Companies.

The Amalgamating Companies and the Amalgamated Company agree that during the period between
the approval of the Scheme by the respective Board of Directors of the Amalgamating Company and
the Amalgamated Company and up to the Effective Date, the businesses of the Amalgamating
Companies and the Amalgamated Company shall be carried out with reasonable diligence and
business prudence and in the same manner as it had been doing hitherto, in good faith and in
accordance with Applicable Law.

With effect from the Appointed Date and up to and including the Effective Date:

(i)  the Amalgamating Companies shall be deemed to have carried on their respective business
activities and to have held and stood possessed of their properties and assets for, on behalf of
and in trust for, the Amalgamated Company;

(i)  all profits or income accruing to or received by the Amalgamating Companies, losses arising
in or incurred by the Amalgamating Companies and expenditure incurred by the
Amalgamating Companies (including taxes, if any, accruing or paid thereon, including but not
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limited to advance tax, TDS, TCS, MAT, fringe benefit tax, securities transaction tax, laxes
withheld/paid in a foreign country, customs duty, entry tax, VAT, GST, sales tax, service tax
etc.) for the period from the Appointed Date based on the accounts of the Amalgamating
Companies shall, subject to the Scheme being effective, for all purposes, be treated as and
deemed to be the profits, income, expenditure, losses or taxes, as the case may be, of the
Amalgamated Company;

(iii) all debts, liabilities, loans raised and used, liabilities and obligations incurred, duties and
obligations as on the close of business on the date preceding the Appointed Date, whether or
not provided in the books of the Amalgamating Companies, which arise or accrue 10 the
Amalgamating Companies on or after the Appointed Date, shall be deemed to be of the
Amalgamated Company;

{iv) all assets and properties comprised in the Amalgamating Companies as on the date
immediately preceding the Appointed Date, whether or not included in the books of the
Amalgamating Companies and all assets and properties relating thereto, which are acquired
by the Amalgamating Companies, on or after the Appointed Date, shall be deemed 1o be the
assets and properties of the Amalgamated Company; and

(v} any of the rights, powers, authorities, privileges exercised by the Amalgamating Companies
shall be deemed 1o have been exercised by such Amalgamating Companies for and on behalf
of, and in trust for the Amalgamated Company, Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by Amalgamating Companies shall be
decmed to have been undertaken for and on behalf of the Amalgamated Company;

For the purpose of giving effect 1o the order passed under Sections 230 to 232 and other applicable

‘provisions of the Act in respect of this Scheme by the Tribunal, the Amalgamated Company shall,

at any time, pursuant to the order on this Scheme, be entitled to get the recordal of the change in the
legal right(s) upon the transfer of the Amalgamating Companies, in accordance with the provisions
of Sections 230 to 232 of the Act. The Amalgamated Company is and shall always be deemed 10
have been authorised to execute any pleadings, applications, forms ete. as may be required 10 remove
any difficulties and carry out any formalities or compliance as are necessary for the implementation
of this Scheme, pursuant to the sanction of this Scheme by the Tribunal.

The Amalgamated Company shall also be entitled, pending the sanction of this Scheme, (o apply 1o
the relevant Govermmental Authorities concerned, wherever necessary, for such consents, approvals
and sanctions which the Amalgamated Company may require, including the registration, approvals,
exemptions, reliefs, etc., as may be required/granted under any Applicable Law for the time being in
force for carrying on the business of the Amalgamating Companies.

Upon this Scheme becoming effective, the Amalgamated Company, unconditionally and
irmevocably, agrees and undertakes 1o pay, discharge and satisfy all liabilities and obligations of the
Amalgamating Companies with effect from the Appointed Date, in order 10 give effect 1o the
foregoing provisions,

TREATMENT OF TAXES

Upon this Scheme becoming effective and with effect from the Appointed Date, any surplus in the
provision for taxation/duties/levies account, including but not limited to the advance tax, TDS eor
TCS and MAT credit, CENVAT credit or, GST credit, as on the date immediately preceding the
Appointed Date will also be transferred from the Amalgamating Companies to the Amalgamated
Company. Any refund under the IT Act or other Applicable Laws dealing with taxes/duties/levies,
including GST, allocable or related to the business of Amalgamating Companies or due to the
Amalgamating Companies, consequent to the assessment made in respect of the Amalgamating
Companies, for which no credit is taken in the book of accounts of the Amalgamating Companies as
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on the date immediately preceding the Appointed Date, shall also belong to and be received by the
Amalgamated Company and shall be deemed to have been on account of or paid by the Amalgamated
Company and the relevant Governmental Authorities shall be bound to transfer to the account of and
give credit for the same to the Amalgamated Company upon the approval of this Scheme by the
NCLT and upon relevant proof and documents being provided to the said authorities.

Without prejudice to the generality of the above, deductions, benefits, entitlements, incentives, right
to carry forward and set off accumulated losses and unabsorbed depreciation, and credits (including
but not limited to MAT, CENVAT, TDS, and GST credits etc.), or any concessional or statutory
forms under appliable tax laws, or local levies issued or received by the Amalgamating Companies,
under the IT Act, or under any other appliable tax laws, central government/state government
incentive schemes etc., to which the Amalgamating Companies are/would be entitled to in terms of
the Applicable Laws of the central and state government or of any foreign jurisdictions, shall be
available to and vest in or be deemed to be issued or received, as the case may be, in the name of
Amalgamated Company, in the same manner and to the same extent as would have been available
to the Amalgamating Companies.

Upon this Scheme becoming effective and with effect from the Appointed Date, the tax payments
(including without limitation income tax, central and state GST, tax on the distribution of dividends,
excise duty, central sales tax, custom duty, applicable state value added tax and entry tax or any other
taxes as may be applicable from time to time) whether by way of TDS or TCS by the parties, advance
tax, all earnest monies, security deposits provisional payments, or otherwise howsoever, by the
Amalgamating Companies on or after the Appointed Date, shall be deemed to be paid by the
Amalgamated Company and shall, in all proceedings, be dealt with accordingly, and the
Amalgamated Company shall be entitled to credit for such taxes / duties paid against its tax/ duty
liabilities, notwithstanding that the certificates / challans or other documents for payment of such
taxes / duties are in the name of Amalgamating Companies.

Upon the Scheme becoming effective on the Effective Date and with effect from the Appointed Date,
the Amalgamated Company is expressly permitted to prepare, file and / or revise, as the case may
be, its financial statements and statutory / tax returns (including but not limited to income tax retums,
withholding tax returns, TDS certificates, GST returns, and other tax returns) along with the
prescribed forms, filings and annexures under the IT Act, (including for MAT purposes and tax
benefits including brought forward book losses but subject to compliance with the provisions of
Section 72A of the IT Act) and/or in relation to central sales tax, custom duty, entry tax, applicable
state value added tax, central and state GST and other tax laws, and to claim tax benefits, refunds,
and / or credits for the taxes paid (including MAT and TDS, among others) under the IT Act, and /
or other tax laws, and for matters incidental thereto, if required, to give effect to the provisions of
the Scheme. The order of the jurisdictional NCLT sanctioning the Scheme shall be deemed to be an
order of the competent authority permitting the Amalgamated Company to prepare and / or revise its
financial statements and books of accounts and any such revisions shall be permitted,
notwithstanding that the time prescribed for filing or revising such returns may have elapsed, without
incurring any liability on account of interest, penalty or any other sum, and no further act shall be
required to be undertaken by the Amalgamated Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, all inter-party
transactions between Amalgamating Companies and the Amalgamated Company shall be considered
as intra-party transactions for all purposes (including for tax compliances, credits, refunds, etc.).

Upon this Scheme becoming effective and with effect from the Appointed Date, obligation for
deduction of'tax at source on any payment made by or to be made by the Amalgamating Companies
or for collection of tax at source on any supplies made by or to be made by Amalgamating Companies
shall be made or deemed to have been made and duly complied with by the Amalgamated Company.
Further, any tax deducted at source or collected at source by the Amalgamating Companies and
Amalgamated Company on transactions with each other, if any (after the Appointed Date until
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Effective Date) and deposited with Governmental Authorities shall be deemed to be advance tax
paid by the Amalgamated Company and shall, in all proceedings be dealt with accordingly.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed Date,
all tax compliances under any tax laws by the Amalgamating Companies on or after the Appointed
Date shall be deemed to be made by the Amalgamated Company.

Upan this Scheme becoming effective and with effect from the Appointed Date, all tax assessment
proceedings and appeals of whatsoever nature by or against the Amalgamating Companies, pending
andfor arising as at the Appointed Date and relating to the Amalgamating Companies, shall be
continued and/enforced until the Effective Date as desired by the Amalgamated Company. As and
from the Effective Date, the tax assessment proceedings/appeals shall be continued and enforced by
or against the Amalgamated Company (for and on behalf of the Amalgamating Companies) in the
same manner and to the same extent as would or might have been continued and enforced by or
against the Amalgamating Companies. Further, the aforementioned proceedings shall not abate or
be discontinued nor be in any way prejudicially affected by the reason of the amaigamation of the
Amalgamating Companies with the Amalgamated Company or anything contained in PART B of
this Scheme.

Upon this Scheme becoming effective and with effect from the Appointed Date, all the expenses
incurred by the Amalgamating Companies and the Amalgamated Company in relation to the
amalgamation of the Amalgamating Companies with the Amalgamated Company as per this
Scheme, including stamp duty expenses and/or transfer charges, if any, shall be allowed as a
deduction to Amalgamated Company in accordance with Section 35DD of the IT Act over a period
of 5 (five) years beginning with the previous year in which the Scheme becomes effective.

Upaon this Scheme becoming effective and with effect from the Appointed Date, all the deductions
otherwise admissible to the Amalgamating Companies, including payment admissible on actual
payment or on deduction of appropriate taxes or on payment of TDS (like Section 43B, Section 40,
Section 40A etc. of the IT Act) will be eligible for deduction to the Amalgamated Company upon
fulfilment of required conditions under the 1T Act

The amalgamation under this Scheme is in compliance with the IT Act, specifically Section 2(1B)
and other relevant provisions. If any of the terms of this Scheme are found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the IT Act at a later date, including resulting
from an amendment of law or for any other reason whatsoever, the provisions of Section 2(1B) of
the IT Act shall to the extent of such inconsistency, prevail and this the Scheme shall, stand and be
deemed to be modified to that extent determined necessary 1o comply with Section 2(1B8) of the IT
Act and such modifications shall not affiect the other parts of this Scheme.]

CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

The Amalgamated Company shall, at any time afier this Scheme becomes effective on the Effective
Date, in accordance with the provisions hereof, if 5o required under any law, contract or otherwise,
be entitled to do and take all such actions as may be required to give full effect to the provisions of
this Scheme and for this purpose, the Amalgamated Company shall, under the provisions hereof, be
deemed 1o be authorised on behall of the Amalgamating Companies. Without prejudice 1o the
generality of the above, the Amalgamated Company shall be entitled and deemed 1o be authorised
Lo~

(i}  execute appropriate deeds of confirmation or other writings or arrangements with any party to
any contract or arrangement (including without limitation any bank guarantee, performance
guarantee, fixed deposit, letters of credit, bill of entry etc.) in relation to which the
Amalgamating Companies have been a party or to the benefit of which the Amalgamating
Companies may have been entitled, and to make any filings with the Governmental
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Authorities, in order to give formal effect to the provisions of the Scheme; and

(i) do all such acts or things as may be necessary to effectually transfer/obtain in favour of the
Amalgamated Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates etc. which were held or enjoyed by the Amalgamating Companies including
without limitation, execute all necessary or desirable writings and confirmations on behalf of
the Amalgamating Companies and o carry out and perform all such acts, formalities and
compliances as may be required in this regard,

The provisions of this Clause B shall operate notwithstanding anything 10 the contrary contained in
any deed or writing or certificate or license or the 1erms of sanction or issue or any security, all of
which instrumenis and documents shall stand modified andfor superseded by the foregoing
provisions.

SAVING OF CONCLUDED TRANSACTIONS

Except as expressly provided hereunder, the transfer of assets, liabilities and obligations of the
Amalgamating Companies, and the continuance of proceedings by or against, the Amalgamated
Company shall not affect any transaction or proceedings already concluded by the Amalgamating
Companies on or before the Appointed Date or after the Appointed Date and until the Effective Date,
and to such end and intent the Amalgamated Company accepts and adopis all acts, deeds and things
done and executed by and/or on behalf of the Amalgamating Companies as acts, deeds and things
done and executed on behalf of itself.

As an integral part of the Scheme and upon this Scheme becoming effective on the Effective Date,
the authorised share capital of Amalgamating Companies as on the Effective Date shall stand
transferred 1o and be merged/amalgamated with the authorised share capital of the Amalgamated
Company. The fee andfor stamp duty, if any, paid by the Amalgamating Companies on their
respective authorised share capital shall be deemed W have been so paid by the Amalgamated
Company on the combined authorised share capital, and such fee and/or stamp duty, if any, paid by
the Amalgamating Companies shall be set off against any fee payvable by the Amalgamated Company
on such increase in its authorised share capital, conseguent to the amalgamation. It is clarified that
the Amalgamated Company shall not be required to pay fee and/or stamp duty 1o the extent set off
and accordingly, shall be required to pay only the balance fee and/or stamp duty, if any, in relation
to combined authorised share capital after setting off the fee and/or stamp duty already paid by the
Amalgamating Companies on their authorised share capital.

Consequently, upon the Scheme becoming effective, and without any further act or instrument or
deed, Clawse V of the Memorandumn of Association of the Amalgamated Company shall stand
modified and shall read as under:-

“The Authorised Share Capital of the Company is INR 1639,00,00,000 {One Thousand Six hundred
and thirty nine crore) consisting of 75,10,00,000 (Seventy Five crore and ten lakh) Equity Shares
having face value of Rs. 10 (Rupees Ten) each and 88,80,00, 000 (Eighty eight crore and eighty fakh)
unclassified shares of Re 10 (Rupees Ten) each.™

Upon this Scheme becoming effective, the Amalgamated Company shall file necessary forms of
notice of increase of the authorised share capital of the Amalgamated Company with the Registrar
of Companies in accordance with Applicable Law.

In the event the authorised share capital of the Amalgamated Company undergoes any change prior
to the date on which this Scheme comes into effect, the clauses specified in this Scheme to replace

n
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the existing Clause V of the of the Memorandum of Association of the Amalgamated Company shall
be modified accordingly to take into account the effect any such change.

It is hereby clarified that the consent of the sharcholders of the Amalgamated Company and
shareholders of the Amalgamating Companies of this Scheme shall be sufficient for the purposes of
effecting the aforesaid additions in the Memorandum of Association of the Amalgamated Company
and that no further resolutions, whether under the applicable provisions of the Act or under the
Articles of Association, shall be required 1o be separately passed. All actions taken in accordance
with this Clause 10.4 shall be deemed to be in full compliance with Sections 13, 61 and 64 and other
applicable provisions of the Act and rules and regulations issued thereunder, and no further
resolutions or actions under any other provisions of the Act or the rules or regulations issued
thereunder would be required to be separately passed or undeniaken by the Amalgamated Company,

D OF

Upon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the
Amalgamating Companies into and with the Amalgamated Company, the Amalgamated Company
shall, without any further application, act, instrument, or deed, issue and allot to the respective
shareholders of the Amalgamating Companies whose names are recorded in the respective register
of members as a member of the Amalgamating Companies on the Effective Date, New Equity
Shares, free and clear from all encumbrances together with all rights and benefits attaching thereto,
in consideration for the amalgamation of the Amalgamating Companies with and inmo the
Amalgamated Company, in the following ratio:

(i} 5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid
up shall be issued for every 129 (One Hundred Twenty-Mine) equity shares held in
Amalgamating Company No. | having face value of INR 100 each fully paid up. (“Share
Exchange Ratio 1); and

(iiy 5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid
up shall be issued for every 220 (Two Hundred Twenty) equity shares held in Amalgamating
Company No. 2 having face value of INR 10 each fully paid up. (“Share Exchange Ratio
27).

To the extent Amalgamated Company is a sharcholder of the Amalgamating Companies as on the
Effective Date, no shares shall be issued by the Amalgamated Company in lieu of any such
shareholding in Amalgamating Companies.

In the event of any increase in the issued, subscribed or paid up share capital of the Amalgamating
Companies or the Amalgamated Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital including by way of share split / consolidation /
issue of bonus shares, free distribution of shares or instruments convertible into equity shares or
other similar action in relation to share capital of the Amalgamating Companies or the Amalgamated
Company, including pursuam to the Capital Reduction Scheme, at any time before the Effective
Date, the share exchange ratio shall be adjusted appropriately to take into account the effect of such
issuance or corporale actions and assuming conversion of any such issued instruments conventible
into equity shares.

ISSUANCE MECHANICS

In terms of the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2013, relevant listing agreement, SEBI Circular and other Applicable Laws, if any, in
each case, as amended, the New Equity Shares to be issued by the Amalgamated Company to the
shareholders of the Amalgamating Companies, pursuant to this Scheme, shall be listed and admitted
to trading on all the Stock Exchanges on which the equity shares of the Amalgamated Company are
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listed as on the Effective Date. The New Equity Shares of the Amalgamated Company shall,
however, be listed subject to the Amalgamated Company obtaining the requisite approvals from all
the relevant Governmental Authorities pertaining to the listing of the New Equity Shares of the
Amalgamated Company. The Amalgamated Company shall enter into such ammangement, make
necessary application(s) to the stock exchange and other competent authorities, if any, and shall
provide such confirmations andfor undertakings as may be necessary for this purpose and will
comply with the provisions of all Applicable Laws in this regard.

The MNew Equity Shares of the Amalgamated Company issued as per Clause 11 of PART B shall be
subject to the memorandum and articles of association of Amalgamated Company and shall rank
pari passu in all respects, including voting rights, with the existing equity shares of the Amalgamated
Company as on the Effective Date, including in respect of dividend, if any, that may be declared by
the Amalgamated Company on or after the Effective Date.

The Amalgamated Company shall complete all formalities, as may be required, for allotment of the
MNew Equity Shares 1o the shareholders of the Amalgamating Companies as provided in this Scheme
within 30 (Thirty) days from the Effective Date. The issue and allotment of New Equity Shares by
Amalgamated Company to the shareholders of the Amalgamating Companies as provided in this
Scheme is an imegral part thereof and shall be deemed to have been carried out without requiring
any further act on the part of the Amalgamated Company or its shareholders, and shall be deemed to
have been carried out in full compliance with all the procedures laid down under Section 62 read
with Section 42 of the Act and any other applicable provisions of the Act and the rules and
regulations issued thereunder, and such other statutes and regulations as may be applicable were duly
complied with. Upon the Scheme coming into effect, the Amalgamated Company shall, if required,
file all necessary documents/intimations as per the provisions of the Act and Applicable Law with
the RoC or any other applicable Governmental Authority to record the amalgamation of the
Amalgamating Companies with and into the Amalgamated Company, issuance of New Equity
Shares by Amalgamated Company to the shareholders of the Amalgamating Companies and
dissolution of the Amalgamating Companies in the manner set out in this Pant B of the Scheme.

In accordance with the regulatory requirements, the New Equity Shares required to be issued by the
Amalgamated Company 1o the sharcholders of the Amalgamating Companies shall be issued in
dematerialized form and shall be credited to the depository account of the equity shareholders of the
Amalgamating Companies to the extent the details of such depository participant accounts have been
provided to/are available with the Amalgamated Company.

For the purpose of allotment of the shares, pursuant to this Scheme, in case any shareholder holding
shares in the Amalgamating Companies becomes entitled 10 a fraction of a share of the Amalgamated
Company, the Amalgamated Company shall not issue fractional shares to such shareholder and shall
consolidate all such fractions and round up the aggregate of such fractions 1o the next whole number
and issue consolidated shares to a trustee (nominated by the Amalgamated Company in that behalf)
in dematerialised form, who shall hold such shares, with all additions or accretions thereto, in trust
for the benefit of the respective shareholders, to whom they belong, for the specific purpose of selling
such shares in the market at such price or prices within 90 (ninety) days from the date of allotment
of shares and distribute the net sale proceeds (after deduction of the expenses incurred and applicable
income tax) to the respective shareholders in the same proportion of their fractional entitlements.
Any fractional entitlements from such net proceeds shall be rounded off 1o the next Rupee. It is
clarified that any such distribution shall take place only on the sale of all the fractional shares of the
Amalgamated Company pertaining to the fractional entitlements.

In the event of any increase in the issued, subscribed or paid-up share capital of the Amalgamating
Companies or the Amalgamated Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital, including by way of share splitconsolidation/issue
of bonus shares, free distribution of shares or instruments convertible into equity shares or other
similar action in relation to share capital of the Amalgamating Companies or the Amalgamated
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Company at any time before the Effective Date, the Share Exchange Ratios shall be adjusted
appropriately to take into account the effect of such issuance or corporate actions and assuming
conversion of any such issued instruments convertible into equity shares.

The New Equity Shares allotted pursuant to this Scheme shall remain frozen in the depositories
system till listing/trading permission is given by the Stock Exchanges,

The Board of Directors (including any committee thereof) of Amalgamating Companies and the
Amalgamated Company shall be empowered to remove such difficulties as may arise in the course
of implementation of this Scheme and registration of new shareholders in the Amalgamated
Company on account of the difficulties if any in the ransition period.

Upon this Scheme becoming effective on the Effective Date, Amalgamating Company Mo. | and
Amalgamating Company No. 2 shall stand automatically dissolved as an integral part of this Scheme,
without being liquidated or wound-up and without requiring any further act, instrument or deed from
the respective Amalgamating Companies and/or the Amalgamated Company.

It is hereby clarified that upon the dissolution of the Amalgamating Companies, in the event there
are any further acts, deeds or instruments 1o be executed to make the Scheme effective, then the
Amalgamated Company shall be able to execute such acts, deeds or instruments without any further
act, deed or instrument required from either the Amalgamated Company and/or the Amalgamating
Companies. :

ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Amalgamated Company shall account for the
amalgamation in its books of accounts, as per ‘Pooling of Interest Method® and restate the financial
statements from the date of common control, or from the beginning of preceding period presented in
the financial statements, whichever is later, in accordance with accounting principles as laid down in
Appendix-C to Ind AS-103 notified under Section 133 of the Act and under the Companies (Indian
Accounting Standards) Rules, 2015, as may be amended from time to time, such that:

(i} The Amalgamated Company, subject to the provisions of this Scheme, shall follow the method
of accounting as prescribed for the *Pooling of Interest Method" under the Indian Accounting
Standards 103 - ‘Business Combination” notified under Section 133 of the Act read with
relevant rules issued thereunder and other applicable sccounting standards preseribed under the
Acl

(i) The Amalgamated Company shall, upon the Scheme becoming effective, record the assets,
liabilities and reserves of the Amalgamating Companies at their respective camrying values and
in the same form as appearing in its books of Amalgamating Companies.

{iii) The balance of the earnings in the books of Amalgamating Companies as on the Appointed Date
shall be aggregated with the corresponding balance of earnings of the Amalgamated Company.
The identity of the reserves shall be preserved and shall appear in the financial siatements of
the Amalgamated Company in the same form in which they appeared in the financial statements
of the Amalgamating Companies. As a result of preserving the identity, reserves which are
available for distribution as dividend before the business combination would also be available
for distribution as dividend after the business combination.
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{iv) Face value of the New Equity Shares issued and allotted by Amalgamated Company to the
shareholders of the Amalgamating Companies in accordance with this Scheme shall be recorded
as equity share capital of the Amalgamated Company.

(v) All inter-company balances between the Amalgamating Companies and Amalgamated
Company, if any, shall stand cancelled.

(vi) Upon this Scheme becoming effective, all the inter-company investments between the
Amalgamating Companies and Amalgamated Company will stand cancelled without any
further application, act, instrument or deed.

(vii) The difference between the consideration discharged by the Amalgamated Company pursuant
to 11.1 above and the carmying amount of net assets and reserves of Amalgamating Companies
transferred and recorded by Amalgamated Company as aforesaid after taking into consideration
the cancellation of inter-company balances and inler-company investments as per clause (v) and
{vi) above shall be transferred to capital reserve and should be presented separately from other
reserves of the Amalgamated Company.

In case of any difference in accounting policy between the Amalgamating Companies and the
Amalgamated Company, the accounting policies followed by the Amalgamated Company will
prevail and the difference till the Appointed Date shall be quantified and adjusted in the books of
the Amalgamating Companies.

14.2 Upon the Scheme becoming effective, the Amalgamating Companies shall stand dissolved without
being wound up and hence there is no accounting treatment prescribed under this Scheme in the
books of the Amalgamating Companies.
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15.

PROVISIONS APPLICABLE TO PART B

15.1. Upon the senction of this Scheme by the Tribunal and upon this Scheme becoming effective, the
following shall be deemed 1o have occurred on the Appointed Date and become effective and
operative only in the sequence and in the order mentioned hereunder;

16.1.

(i} the amalgamation of the Amalgamating Companies into the Amalgamated Company in
accordance with PART B of the Scheme;

(i)  transfer of the authorised share capital of the Amalgamating Companies to the Amalgamated
Company as provided in PART B of this Scheme, and consequential increase in the authorised
share capital of the Amalgamated Company as provided in PART B of this Scheme;

iii) issuance and allotment of New Equity Shares to the shareholders of the Amalgamating
Companies, without any further act, instrument or deed, in accordance with PART B of this
Scheme; and

(iv) dissolution of the Amalgamating Companies without winding up.

CONDITIONALITY OF THE SCHEME

The effectiveness of this Scheme is conditional upon and subject 1 the following:

(i} receipt of an ‘Observation Letter’ or a *No-objection Letter” from the designated stock
exchange on the Scheme, as required under Applicable Laws, which shall be in a form and
substance acceptable to the Amalgamating Companies and the Amalgamated Company, each
acting reasonably and in good faith;

(i)  this Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Companies as may be required under Applicable Laws or as may be directed
by the NCLT:

(i) this Scheme shall be acted upon only if the votes cast by public shareholders of Amalgamated
Company in favour of the Scheme are more than the number of votes cast by public
shareholders against it, through e-voting in terms of Paras (A} 10)a) and (AX10Xb) of Pan |
of the SERI master circular bearing reference na.
SEBI/HOVCFDVDIL1/CIR/P202 10000000665 dated November 23, 2021;

(iv)  the sanction to the Scheme by the NCLT;

(v} compliance with such conditions as may be imposed by the NCLT;

{vi)  the receipt of the order of the NCLT for approving the Capital Reduction Scheme by the
Amalgamated Company, and the Amalgamated Company having filed the centified copy of
such order of the NCLT with the Registrar of Companies, and the capital reduction pursuant
to the Capital Reduction Scheme having come into effect;

{vii) receipt of the approval from the CCI in respect of the Scheme contemplated herein, (if

epplicable), in accordance with the provisions of the Competition Act, 2002, pursuart to a
joint application filed by the Amalgamating Companies and the Amalgamated Company,
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16.2.

17.

which shall be in form and substance acceptable to the Amalgamating Companies and the
Amalgamated Company, each acting reasonably and in good faith, or the waiting period
during which the CCl is required to provide its decision in respect of the application for
approval in respect of the Scheme contemplated herein, together with any extensions thereof,
shall have expired.

(viii) the receipt of such other approvals, including approvals of any Govemmental Authority as
may be necessary under Applicable Laws or under any material contract 1o make this Scheme
or the relevant Part of this Scheme effective or on the expiry of any statutory time period
pursuant 1o which such approval is deemed to have been granted; and

{ix}) the certified copies of the order of the NCLT sanctioning this Scheme (wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

The Scheme shall not come into effect unless the aforementioned conditions mentioned in 16.1 of
PART C above are satisfied, and in such an event, unless each of the conditions is satisfied, no rights
and liabilities whatsoever shall accrue to or be incurred inter se the Amalgamating Companies, the
Amalgamated Company or their respective sharcholders or creditors or employees or any other

person.

APPLICATIONS TO THE NCLT

Subject to Clauses 16.1((i), 18 and 19 of this Scheme,

17.1.

17.2.

18

18.1.

the Companies shall, with all reasonable dispatch, make and file, jointly, all applications and
petitions to the MCLT, under Sections 230 to 232 and other applicable provisions of the Act, seeking
orders for dispensing with or convening of the meetings of the different classes of their respective
shareholders and/or creditors and for sanctioning this Scheme with such modifications, as may be
approved/required by the SEBI, the NCLT or any other Governmental Authority,

upon this Scheme being approved by the requisite majority of the shareholders and creditors of the
Companies (wherever required), the Companies shall make and file, jointly, all applications and
petitions before the NCLT for sanction of this Scheme under Sections 230 to 232 and other applicable
provisions of the Act, and for such other order or orders, as the NCLT may deem fit for bringing this
Scheme into effect. Upon this Scheme becoming effective, the shareholders and the creditors of the
Companies shall be deemed to have also accorded their approval under all relevant provisions of the
Act for giving effect 1o the specific provisions contained in this Scheme,

The Companies, acting through their respective Boards of Directors, or such other person or persons,
as the respective Board of Directors may authorize, including any committee or sub-committee
thereof, may, jointly and as mutually agreed in writing, assent to any modifications or amendments
to this Scheme, which the NCLT, SEBI and/or any other Governmental Authorities may deem fit to
direct or impose, or which may otherwise be considered necessary or desirable for settling any
question or doubt or difficulty that may arise in implementing andfor carrving out this Scheme
provided however that no modification to the Scheme will be made which adversely affects the rights
or interest of the secured creditors without seeking their approval, The Companies, acting through
their respective Boards of Directors, be and are hereby authorised to take all such steps and do all
acts, deeds and things as may be necessary, desirable or proper 1o give effect to this Scheme and to
resolve any doubts, difficulties or questions, whether by reason of any orders of the NCLT or of any
directive or orders of SEBI or any other Governmental Authorities or otherwise howsoever, arising,
out of, under, or by virtue of this Scheme and/or any matters related to or connected therewith.

18.2. If, at any time, before or afler the Effective Date, any provisions or pants of this Scheme are found
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18.3,

19.

18.1.

20.

20.1.

20.2.

20.3.

to be, or interpreted 1o be, invalid or illegal or inconsistent withany Applicable Laws, or rejected, or
unreasonably delayed, or not sanctioned by the NCLT, or is or becomes unenforceable, under present
or fiture Applicable Laws, or due to any change in any Applicable Laws, then it is the intention of
the Companies that such part shall be severable from the remainder of this Scheme and subject 1o
other pans/provisions of this Scheme shall not be affected therzby, unless the deletion of such pan
shall cause this Scheme to become materially adverse to any of the Companies in the sole opinion
of the Board of Directors of the relevant Companies. In such a case, the Companies, scting through
their respective Boards of Directors, may, at their discretion, either bring about such modification in
this Scheme, as is likely to best preserve for the relevant Companies, the benefits and obligations of
this Scheme andfor withdraw the Scheme or any part thereof, wholly or partially.

The Companies, acting through their respective Boards of Directors, shall each be at liberiy to
withdraw this Scheme, wholly or partially, in case any condition or alteration imposed by the NCLT,
SEBI or any other Governmental Authority is unacceptable 1o any of them or otherwise if so decided
by their respective Board of Directors. In the event any pars or provisions of this Scheme are
withdrawn and the Companies decide to implement the remaining Parts or provisions of this Scheme,
to the extent of such withdrawn provisions, this Scheme shall become null and void and no righis or
liabilities whatsoever shall accrue to, or be incurred by, the relevamt Companies, their respective
sharcholders andfor creditors and/or any other persons with respect to such provisions or parts of the
Scheme,

FFECT OF NON-R 1PT Vi BILITY

In the event any of the sanctions, consents or approvals referred to in Clause 16 above are nat
obtained or received and/or the Scheme, or any part thereof, has not been sanctioned by the NCLT,
the Board of Directors of each of the Companies, shall, by mutual agreement, determine whether:

(i) this Scheme shall stand revoked and cancelled in entirety and shall be of no effect, save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as 1o
any rights and/or liabilities which might have arisen or accrued pursuant thereto and which
shall be governed and be preserved or worked out as is specifically provided in the Scheme or
under Applicable Law and in such event, each company shall bear and pay its respective costs,
charges and expenses for and in connection with the Scheme; or

(i}  such part shall be severable from the remainder of the Scheme and the remainder of the
Scheme shall not be affected thereby, unless the deletion of such pant shall cawse the Scheme
to become matenally adverse to any Company, in which case each of the Companies, (acting
through their respective Boards of Directors) shall attempt to bring about a modification in the
Scheme, as will best preserve for the Companies, the bencfits and obligations of this Scheme,
including but not limited to such Part, Provided, however, that no modification to the Scheme
shall be made which adversely affects the rights or interests of the secured creditors, without
seeking their approvals,

COMPLIANCE WITH LAWS

This Scheme is presented and drawn up to comply with the provisions/requirements of Sections 230
to 232 and other applicable provisions of the Act, for the purpose of amalgamation of the
Amalgamating Companies into and with the Amalgamated Company; and other actions incidemal
or connecied therewith.

This Scheme has been drawn up to comply with the conditions relating to *smalgamation” with
respect to PART B as defined under Section 2(1B) of the IT Act.

The Companies undertake to comply with all Applicable Laws, including all applicable compliances
required by the SEBI and the Stock Exchanges including making the requisite intimations and
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21.

21.1.

1.
22.1.

it

22.3.

3,

23.1.

disclosures to any statutory or regulatory authority and obtaining the requisite consent, approval or
permission of the central government, RBI (if required) or any other statutory or regulatory authority,
which by Applicable Law may be required for the implementation of this Scheme.

CANCELLAT SACTIONS

Upon this Scheme becoming effective on the Effective Date and with effect from the Appointed
Date, all loans, advances, trade receivables and other obligations or liabilities due, from or by or any
guarantees given on behalf, any of the Amalgamating Companies 1o or for each other or 10 the
Amalgamated Company or vice versa, if any, and all contracts, arrangements and transactions, of
any nature whatsoever, between any of the Amalgamating Companies and the Amalgamated
Company (other than this Scheme) shall stand automatically cancelled and terminated and shall be
of no effect, without any further act, instrument or deed being required from any of the Companies
and without any approval or acknowledgement of any third party. No further taxes, fees, duties or
charges shall be required to be paid by the Amalgamating Companies or the Amalgamated Company
on account of such cancellation or termination.

POWER TO GIVE EFFECT TO THIS SCHEME

The Amalgamated Company shall enter into and/or issue and’ or execute deeds writings or
confirmation or enter into any tripartite arrangements, confirmations or novations, 1o which the
Amalgamating Companies will, if necessary, also be party in order 1o give formal effect o the
provisions of this Scheme, if so required. Further, upon the coming into effect of the Scheme, the
Amalgamated Company shall be deemed to be authorised to execute any such deeds, writings,
confirmations on behalf of the Amalgamating Companies and to implement or carry out all
formalities required on the part of the Amalgamating Companies to give effect to the provisions of
this Scheme,

Upon coming into effect of the Scheme, the Amalgamarted Company and/or the Amalgamating
Companies shall, with reasonable dispatch/time lines apply for transition of all licenses and statutory
registrations of the Amalgamating Companies including but not limited to product registrations
{including applications and authorizations for product registrations), manufacturing licenses,
insurance policies, product permissions, certificates, market authorizations, filings, dossiers
(including experience and pre-qualification submissions), industrial licenses, municipal permissions,
approvals, consents, permits, guotas, incentives, subsidies and recognitions. The period between
Effective Date and the last date on which the transfer of all such aforementioned licenses and
statutory registrations have occurred is hereinafier referred to as “Transitory Period”. During the
Transitory Period the Amalgamated Company, may procure or use or manufacture or sale, all
materials and products under the respective country registrations including the packing material, ant
work, label goods, cartons, stickers, wrappers, labels, containers, point of sale material, sign board,
samples, closures, publicity materials in the name and formfformat of the Amalgamating Companies
under any license andfor statutory registration, if any, while conducting the business of the
Amalgamating Companies, with a view to avoid any disruption of business, to ensure continuity of
operations and uninterrupted supply of the registered products for export purposes.

Even after the Scheme becomes operative, the Amalgamating Companies shall be entitled to operate
all banks accounts and use all bank guarantees and letter of credit of the Amalgamated Company and
release all monies and complete and enforce all subsisting contracts and transactions in respect of
the Amalgamating Companies in the name of Amalgamating Companies in so far as may be
necessary, till the transfer of rights and obligations of the Amalgamating Companies to the
Amalgamated Company until this Scheme is formally accepted by the all the parties concerned.

CAPITAL AND DIVIDENDS
WNothing in this Scheme shall be interpreted to restrict the ability of any of the Companies to declare

kl1]
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andfor pay dividends, whether interim and/or final or issue bonus shares, to their respective
shareholders prior to the Effective Date,

23.2. It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the Companies 1o
demand or claim any dividends which, subject to the provisions of the Act, shall be entirely a1 the
discretion of the respective Boards of Directors of the Companies, and if applicable as per the
provisions of the Act, shall also be subject 1o the approval of the shareholders of the relevant
Company or Companies.

23.3. Mothing in this Scheme shall be interpreted 1o restrict the ability of any of the Companies to raise
capital or funds whether by way of equity or debt, in any manner whatsoever, al any time prior 1o
the Effective Date,

24. COSTS

24.1 All costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Amalgamating Companies and the Amalgamated Company arising out of or
incurred in connection with implementing this Scheme and matters incidental thereto on or prior to
the Effective Date shall be bome by the respective Parties,

24.2 Al costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Amalgamating Companies and the Amalgamated Company arising out of or
incurred in connection with and implementing this Scheme and matters incidental thereto after the
Effective Date shall be borne by the Amalgamated Company.

25, SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and this
Scheme constitutes an integral whole, except to the extent that the Companies may agree otherwise in
writing.

3l
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Annexure - 2

Niranjan Kumar

Regestened Valuer - Secunities or Financial Assers

Strictly Private and Confidential
Date: 15 September 2022

To,

Independent Committee/ Audit Committee/ The Board of Directors
Escorts Kubota Limited,

15/5, Mathura Road,

Faridabad = 121 003, Haryana.

Tﬂ, Tu,'

Audit Committee/ The Board of Directors Audit Committee/ The Board of Directors

Escorts Kubota India Private Limited, Kubota Agricultural Machinery India Private Limited,
18/4, Mathura Road, 131_4. Mathura Road,

Faridabad - 121 007, Haryana Faridabad - 121 007, Haryana

Subject: Recommendation of fair share exchange ratios for the Proposed Amalgamation of Escorts
Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited with Escorts
Kubota Limited.

Dear Sir / Madam,

We refer to the engagement letter dated 18 August 2022 and subsequent discussions undertaken with
the Management of Escorts Kubota Limited ('EKL or ‘Amalgamated Company’), Escorts Kubota India
Private Limited ('EKI' or "Amalgamating Company No. 17 and Kubota Agricultural Machinery India
Private Limited ('KAI' or ‘Amalgamating Company No. 27, whereby it has appointed Niranjan Kumar,
Registered Valuer — Securities or Financial Assets ('NK', or ‘We' or the "Valuer’) to undertake valuation
exercise and recommend fair share exchange ratios for the proposed amalgamation of EKI and KAl
with EKL, pursuant to a Compaosite Scheme of Amalgamation (the ‘Scheme’) as per the provisions of
section 230 1o 232, and other applicable sections of the Companies Act, 2013 (‘Proposed
Amalgamation’).

Hereinafter, Amalgamating Company No. 1 and Amalgamating Company Ma. 2 shall together be
referred to as “Amalgamating Companies’; the Amalgamating Companies and the Amalgamated
Company shall together be referred to as the 'Companies’ and the Management including the
Independent Committee of EKL, Audit Committee and Board of Directors of the Companies shall
tagether be referred to as the ‘Management’,

Please find enclosed the Repont {comprising 17 pages including annexures) detailing our
recommendation of share exchange ratios for the Proposed Amalgamation, the methodologies
employed, and the assumptions used in our analysis.

This Report sets out our scope of work, background, source of infermation, procedures performed by
us and our recommendation of the fair share exchange ratio(s) for the Proposed Amalgamation.

Cartified True Copy
For ESCORTS KUE™™2 £ IMITED

o

A CHAUHAN
cretary ©
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BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

Escorts Kubota Limited ('EKL' or ‘Amalgamated Company’), incorporated on 17 October 1944 is
engaged in the business of automotive engineering and manufacturing agricultural tractors, material
handling equipment, railway equipment, construction etc, The equity shares of EKL are listed on BSE
Limited (BSE) and National Stock Exchange of India Limited (NSE).

Escorts Kubota India Private Limited ('EKI' or "Amalgamating Company 1'), a private limited company
incorporated on 23 February 2019 is engaged in the business of production and sale of tractors for the
Indian and global markets. EKI is a 60:40 joint venture between Kubota Corporation, Japan ('Kubota®)
and EKL respectively.

Kubota Agricultural Machinery India Private Limited (KAI' or "Amalgamating Company 2'), a private
limited company incorporated on 08 December 2008 is engaged in the business of assembling and
trading of tractors and other agri machines procured from EKI or Kubota. KAl is a 60:40 joint venture
between Kubota and EKL respectively,

We understand that with an intention to consolidate agri-business operations in India, the Management
of the Companies are contemplating a scheme of amalgamation, wherein they propose to amalgamate
EK| and KAl with EKL in accordance with the provisions of sections 230 to 232 of the Companies Act,
2013 or any statutory modifications, re-enactment or amendments thereof for the time being in force
("the Act") read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(“the Rules®), as amended from time to time and all other applicable provisions, if any, of the Act and
any other applicable law for the time being in force including the applicable provisions of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the circulars issued therein,
in each case, as amended from time to time, and in a manner provided in the Draft Composite Scheme
of Amalgamation (hereinafter referred 1o as the Scheme’). Further as a consideration for the Proposed
Amalgamation under Part B of the Scheme, equity shares of the Amalgamated Company would be
issued to the equity shareholders of Amalgamating Companies (except equity shares held by EKL
which shall be cancelled pursuant to the Proposed Amalgamation).

The equity shares to be issued for the aforesaid Proposed Amalgamation will be based on the fair
share exchange ratio as determined by the Management on the basis of the fair share exchange ratio

report prepared by us,

In connection with the above-mentioned Proposed Amalgamation, the Management has appointed
Niranjan Kumar, Registered Valuer — Securities or Financials Assets (NK7 to submit a report
recommending the fair share exchange ratio for the Proposed Amalgamation of EK| and KAl with EKL.

We would like to emphasize that certain terms of the Proposed Amalgamation are stated in our report,
however the detailed terms of the Proposed Amalgamation shall be more fully described and explained
in the Scheme document to be submitted with relevant authorities in relation to the Proposed
Amalgamation. Accordingly, the description of the terms and certain other information contalned
herein is qualified in its entirety by reference to the underlying Scheme.

Niranjan Kumar Recommendation of fair share exchange ratios for the
: : i ¢ ; amal i EKI apd KAl with EXL Page 2 of 17
Registered Valuer- Securities or Financial Assets proposed c"g&?ﬁ;‘g"ﬂ.ue Eﬁopy age
) Esco'j'w-“
CHaL
s Secret
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We understand that the appointed date for the Proposed Amalgamation shall be 1 April 2023, We have
carried out our Valuation to determine the fair share exchange ratios for the Proposed Amalgamation
as at the Report Date ('Valuation Date').

The scope of our services is to conduct a relative (and not absolute) valuation exercise as at the
Valuation Date to determine the equity value of the Companies and then arrive at the fair share
exchange ratios using internationally accepted valuation methodologies as may be applicable 1o the
Companies including requirement prescribed by the Securities Exchange Board of India ('SEBI')
Regulations as may be applicable to listed companies and report on the same in accordance with
generally accepted professional standards including ICAl Valuation Standards, 2018 notified by the
Institute of Chartered Accountants of India (ICAI).

This report is our deliverable for the said engagement and is subject to the scope, assumptions,
exclusions, limitations and disclaimers detailed hereinafter. As such, the report is to be read in totality
and in conjunction with the relevant documents referred to therein.

<<<<< This spoce has been left blank intentionally >>>3>

Certiried True Copy

For ESCORTS LIMITED
CHAUH"
Secretar
Niranjan Kumar Recommendation of fair share exchange ratios for the
Registered Valuer- Securities or Financial Assets proposed amalgamation of EKI and KAl with EKL Page 3 of 17
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BACKGROUND OF THE COMPANIES
A. Escorts Kubota Limited ('EKL’ or ‘Amalgamated Company’)

EKL is one of leading engineering conglomerates offering solutions for agriculture, infrastructure and
railways.

EKL primarily operates in 3 different segments:

=  Escorts Agri Machinery (EAM) - Tractors, engines, spare parts, gensets elc.,

= Escorts Construction Equipment (ECE) - Construction and material handling equipment (backhoe
loaders, soil compactors, pick-and-carry hydraulic mobile cranes etc.); and

+ Railway Equipment Division (RED) - Brake systems, couplers, suspension systems, shock
absorbers etc. for railways.

It also trades in oils & lubricants, implements, trailers, tractors, compressor accessories and spares,

etc. The equity shares of EKL are listed on BSE and NSE.

The issued and subscribed outstanding equity share capital of EKL as on date comprises of
13,19,40,604 equity shares of face value of INR 10 each fully paid up. EKL has approved a scheme for
cancellation of 2,14,42,343 equity shares of INR 10 each held by Escorts Benefit and Welfare Trust
{referred to as ‘Capital Reduction Scheme’), we understand that it has already received no objection
certificate/observation letter from the respective stock exchanges and shareholder's approval in
relation to such capital reduction. Upon effectiveness of the above-mentioned Capital Reduction
Scheme and consequent cancellation of the equity share capital as provided above, the revised
shareholding pattern as at the Valuation Date would be as under;

Name of shareholder Number of shares | Percentage (%)
Promoter & Promoter Group 7.47.46,365 67.6%

Public 3,34,57,518 30.3%

Employee Trust . 2294,378 2.1%
Total no. of equity shares outstanding 11,04,98,261 100.0%
Escorts Kubota India Private Limited

EKI is primarily engaged in the business of production and sale of tractors for the Indian and global
markets, It also exports certain components and spare parts.

We have been infarmed that up to F¥22, EKI manufactured two kinds of tractors (i.e. 45HP and 55HP)
Further, it plans to foray into production of small tractors in the ongoing financial year.

It is joint venture between Kubota and EKL with an equity holding of 60% and 40% respectively. Share
capital of EKI as at the Valuation Date comprises of 3,00,00,000 equity shares with a face value of INR
100/- each. The shareholding pattern of EKI is as follows:

Name of shareholder Number of shares Percentage (%) Cartified True Copy
Kubota Corporation 1,80,00,000 60.0%

For ESCORTS THS
Escons Kubota Limited 1,20,00,000 40.0% KUBOTA LI
Total no. of equity shares ottstanding 3,00,00,000 100.0% /
CHAUHAN
niagany Secretary *
Niral'ljﬂrl Kumar Recommendation of fair share exchange ratios for the
Registered Valuer- Securities or Financial Assets proposed amalgamation of EKI and KAI with EKL Page 4 of 17
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Kubota Agricultural Machinery India Private Limited

KAl incorporated in 2008 is engaged in carrying out following business activities:
« trading of agricultural machineries - tractors, farm machines such as combine harvesters and rice
planters, implements and related parts;
= exports of spares parts procured locally in India to Kubota group companies; and
» provides various services including post sales service, warranty and key components for repair
and maintenance.

ts product range includes tractors, combine harvester and rice transplanter, utility vehicle, turf
equipment, engines, weighing and measuring control systemns, ductile iron pipes, valves, pumps etc.

KAl operates through its units in Pune and Chennai and has warehouses in various cities in India.

The share capital of KAl as at the Valuation Date comprises of 5,00,00,000 equity shares with a face
value of INR 10/- each. The share holding pattern is as follows:

Name of shareholder Number of shares Percentage (%)
Kubota Corporation 3,00,00,000 60.0%
Escorts Kubota Limited 2,00,00,000 40.0%
Total no. of equity shares outstanding '5,00,00,000 100.0%

=<<<< Thiz space has been laft blank intertionally >=>>>

Certified True Copy

FQT Escwyf i % ”TED‘
/é@’ 5

Niranj an Kumar Recommendation of fair share exchange ratios for the
Regjstmd Valuer- Securities or Financial Assets proposed ﬂmapﬁﬂmﬂtm of EK| and KAl with EKL F‘agE 5of17
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SOURCES OF INFORMATION

In connection with this exercise, we have used the following infarmation received from the
Management and/or obtained from the public domain:

A. Companies’ specific information:

«  Audited financial statements for the financial year ('FY') ended 31 March 2020, 31 March 2021
('FY21") and 31 March 2022 ('FY22') according to Indian Accounting Standards ('Ind AS') for the
Companies;

= Limited review standalone and consolidated financial statements of EKL for 3 months period
ended 30 June 2022;

*  Projected income statement, working capital and capital expenditure from FY ended 371 March
2023 ('FY23) to FY ended 31 March 2030 (‘'FY30’) for EKI which the Management of EKI believes
to be their best estimate of the expected performance of the company (‘"Management Projections
of EKI');

= Projected income statement, working capital and capital expenditure from FY23 to FY30 for KAl
which the Management of KAl believes to be their best estimate of the expected performance of
the company ('Management Projections of KAI');

+  Provisional computation of income tax return for the EKI and KAl for FY22 including the statement
of carried forward income tax and book losses available for set-off;

= Draft Composite Scheme of Amalgamation:

+  Shareholding pattern of the Companies as at the Valuation Date;

= Discussions and correspondences with the respective Management to inter-alia understand the
historical and expected future performance and prospects, key value drivers, and competitive
scenario affecting the Companies; and

= Other information and documents considered relevant for the purpose of this engagement.

B. Industry and economy information:

+ Information available in public domain and databases such as Capital 1Q and other subscribed
databases.

«  Such other information and relevant data, representations, information and explanations provided
by the Management as considered relevant for the purpose of this engagement.

Besides the above listing, there may be other information provided by the Management which may not
have been perused by us in detail, if not considered relevant for our defined scope.

We have also considered/ obtained such other analysis, review, explanations and information
considered reasonably necessary for our exercise, from the Management.

The Management of the Companies have been provided with the opportunity to review the draft report
(excluding the recommended fair share exchange ratios) as part of our standard practice to make sure
that factual inaccuracy/ omissions are avoided in our report.

Certivied True Copy

For ESCORTE KIIEQTA LIMITED
/—r

~tary

Nira njan Kumar Recommendation of fair share exchange ratios for the
Registered Valuer- Securities of Financial Assets proposed amalgamation of EKI and KA with EKL Page 6 of 17
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PROCEDURE ADOPTED

Procedures adopted for our analysis included such substantive steps as we considered necessary
under the circumstances, including, but not necessarily limited to the following:

»  Discussion with the Management to inter-alia:

- Understand the business and fundamental factors that affect the business of the Companies
including their earning generating capability including strength, weakness, opportunity and
threat analysis;

- Understand historical financial performance, current state of affairs, future financial estimates/
plans for Management Projections;

«  Analysis of information shared by the Management;
«  Considered the audited financial statements of the Companies as per Ind AS for FY20, FY21 and

FY22;

+  Considered limited review financial statements of EKL for 3 months period ended 30 June 2022;

+ Considered the Management Projections of EKI and Management Projections of KAl (together
referred to as ‘Management Projections’);

« Considered Draft Composite Scheme of Amalgamation;

+ Considered the shareholding pattern of the Companies as at Report Date;

+ Discussions with the Management to obtain requisite explanation and clarification of data
provided;

= Selection of appropriate internationally accepted valuation methodology/ (ies) after deliberations
and consideration to the sector in which the Companies operate and analysis of the business
operations and financial performance of the Companies;

«  Arrived at the valuation of the Companies using the method/(s) considered appropriate;

«  Arrived at the value of equity shares of Companies after giving due weightage to the value arrived
under the different methods;

«  Arrived at the fair share exchange ratios for the Proposed Amalgamation of EKI & KAl with EKL.

<<<<< This space has been left blank intentionally >>>>>
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SCOPE, LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting/ tax due diligence,
consulting or tax related services that may otherwise be provided by us.

The scope of our service is to conduct a relative (and not absolute) Valuation exercise as at the
Valuation Date to determine the value of the companies using internationally accepted valuation
methodologies as may be applicable to the subject companies being valued and arrive at a share
exchange ratio and report on the same in accordance with generally accepted professional standards
including ICAI Valuation Standards, 2018 issued by the Institute of Chartered Accountants of India
{ICAI).

The recommendation contained herein is as at the Valuation Date and is not Intended to represent
value at any time other than the date of the Report.

This Report, its contents and the results herein are specific to

« the purpose of valuation agreed as per the terms of our engagement;

+ the date of the Report;

« the market price reflecting the fair value of the underlying equity shares of EKL; and
» data detailed in the section - Sources of Information.

We have been informed by the Management that the business activities of the Companies have been
carried out in the normal and ordinary course between the latest financials and the report date and that
no material changes have occurred in their respective operations and financial position between the
latest available financials and the Valuation Date.

An analysis of this nature is necessarily based on the prevailing stock market, financial, economic and
other conditions in general and industry trends in particular. It is based on information made available
to us as of the date of this Report, events occurring after that date hereof may affect this Report and
the assumptions used in preparing it, and we do not assume any obligation to update, revize or reaffirm
this Repart.

The ultimate analysis will have 10 be tempered by the exercise of judicious discretion by the Valuer and
judgment taking into account the relevant factors. There will always be several factors eq.,
Management capability, present and prospective yield on comparable securities, market sentiment
etc., which are not evident on the face of the financial statements, but which will strongly influence the
equity value/ the worth of the security.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information furnished by the Management (or its representatives) till the date of this report and other
sources, and the said conclusion shall be considered to be in the nature of non-binding advice (our
recommendation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors).

It was not part of our Valuation exercise to perform an assessment with regard to the amount and
specific usability of the tax loss carry forward available with the Companies. In this regard, we have
refied on assumptions provided by the Companies. Any change in the assumptions might have a
significant impact on the Valuation.

Niranjan Kumar Recommendation of fair share exchange ratios for the
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The determination of fair value for arriving at fair share exchange ratios is not a precise science and
the conclusions arrived at in many cases, will, of necessity, be subjective and dependent on the
exercise of individual judgment. There is, therefore, no indisputable single fair value. While we have
provided our recommendation of the fair share exchange ratio based on the information available to
us and within the scope and constraints of our engagement, others may have a different opinion. The
final responsibility for the determination of the fair share exchange ratios at which the Proposed
Amalgamation shall take place will be with the Management of the Companies, who should take into
account other factors such as thelr own assessment of the Proposed Amalgamation and input of other
advisors.

In the course of our analysis, we were provided with both written and verbal information, including
market, technical, financial and operating data including information as detailed in the section -
Sources of Information by the Management.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification of,

i} the accuracy of information made available to us by the Management, which formed a substantial
basis for the report; and
i} the accuracy of information that was publicly available.

We have not carried out a due diligence or audit or review of the Companies for the purpose of this
engagement, nor have we independently investigated or otherwise verified the data provided.

We are not legal or regulatory advisors with respect to legal and regulatory matters for the Proposed
Amalgamation. We do not express any form of assurance that the financial information or other
information as prepared and provided by the Management is accurate. Also, with respect to
explanations and information sought from the advisors, we have been given to understand by the
Management that they have not omitted any relevant and material factors and that they have checked
the relevance or materiality of any specific information o the present exercise with us in case of any
doubt. Accordingly, we do not express any opinion or offer any form of assurance regarding its
accuracy and completeness,

Our conclusions are based on these assumptions and information given by/ on behalf of the
Management. The Management have indicated to us that they have understood any omissions,
inaccuracies or misstatements may materially affect our recommendation. Accordingly, we assume
no responsibility for any errors in the information furnished by the Companies and their impact on the
report. Also, we assume no responsibility for technical information (if any) fumished by the
Management. However, nothing has come to our attention 10 indicate that the information provided
was materially misstated/ incorrect or would not afford reasonable grounds upon which to base the
report. We do not imply, and it should not be construed that we have verified any of the information
provided 1o us, or that our inquiries could have verified any matter, which a more extensive examination
might disclose.

The Repor assumes that the Companies comply fully with relevant laws and regulations applicable in
all its areas of operations and that the Companies will be managed in a competent and responsible
manner. Further, except as specifically stated to the contrary, this Report has given no consideration
on to matters of a legal nature, including issues of legal title and compliance with local laws and
litigation and other contingent liabilities that are not represented 1o us by the Management,
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This Report does not look into the business/ commercial reasons behind the Proposed Amalgamation
nor the likely benefits arising out of the same. Similarly, the report does not address the relative merits
of the Proposed Amalgamation as compared with any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available. This Report is
restricted to recommendation of fair share exchange ratios only.

We would like to emphasize that the Management Projections and realization of free cash flow
forecast used in the analysis will be dependent on the continuing validity of assumptions on which they
are based. Our analysis, therefore, will not, and cannot be directed to providing any assurance about
the achievability of the Management Projections. Since the financial forecasts relate to the future,
actual results are likely to be different from the projected results because events and circumstances
do not occur as expected, and the differences could be material. To the extent that our conclusions
are based on the forecasts, we express no opinion on achievability of those Management Projections.
The fact that we have considered the Management Projections in the valuation exercise should not be
construed or taken as our being associated with or a party to such Management-Projections.

The fee for the Engagement is not contingent upon the results reported.

We owe responsibility only to the Management, who have appointed us, and nobody else. We do not
accept any liability to any third party in relation to the issue of this Report. It is understood that this
analysis does not represent a fairness opinion. In no circumstance, shall the liability of NK exceed the
amount as agreed in our Engagement Letter.

This Valuation Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the purpose of determining the fair share exchange
ratio for the Proposed Amalgamation and relevant filing with regulatory authorities in this regard,
without our prior written consent.

In addition, this report does not in any manner address the prices at which equity shares of the EKL
shall trade following announcements of the Proposed Amalgamation and we express no opinion or
recommendation as to how shareholders of the Companies should vote at any shareholders’ meetings.
Our report and the opinion/ valuation analysis contained herein is not to be construed as advice relating
to investing in, purchasing, selling or otherwise dealing in securities.
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VALUATION APPROACH & METHODOLOGY

Basis and Premise of Valuation:

Valuation of the equity shares of the Companies as on the Valuation Date is carried out in accordance
with ICAIl Valuation Standards ('ICAI VS'), considering ‘relative value’ base and ‘going concern’ premise.
Valuation base means the indication of the type of value being used in an engagement. Any change in
the Valuation base, or the Valuation premise could have a significant impact on the Valuation cutcome
of the Companies.

Basis of Valuation

It means the indication of the type of value being used in an engagement. Fair Value as per ICAI VS is
defined as under;

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the valuation date.’

Premise of Value:

Premise of Value refers to the conditions and circumstances how an asset is deployed. Valuation of
the Companies is carried out on a Going Concern Value premise which is defined under ICAI VS as
under.

‘Going concern value is the value of a business enterprise that is expected to continue to operate in the
future. The intangible elements of going concern value result from factors such as having a trained work
force, an operational plant, the necessary licenses, systems, and procedures in place, etc.’

It is pertinent to note that the valuation of any business/company or its assets is inherently imprecise
and is subject to various uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made numerous assumptions considering inter-alia
general business and economic conditions, many of which are beyond the control of the company. In
addition, this valuation will fluctuate with changes in prevailing market conditions, and prospects,
financial and otherwise, of the business, and other factors which generally influence the valuation of
the company, its business and assets,

The application of any particular method of valuation depends on the purpose for which the valuation
is done. Although, different values may exist for different purpose, it cannot be too strongly
emphasized that a valuer can only arrive at one value for one purpose. Our choice of methodology of
valuation has been arrived at using usual and conventional methodologies adopted for transactions of
similar nature and our reasonable judgment, in an independent and bona fide manner based on our
previous experience of assignments of a similar nature.

Commonly accepted approach/ methods for determining the value of the equity shares of a company/

business, include:
Certitied True Copy
= Market Approach

a. Market Price method For Wﬁ LIMITED

b. Comparable Companies Market Multiple method
* |ncome Approach = Discounted Cash Flow method

HAN
= Asset Approach — Net Asset Value Methad s;imf’,\,
Niranjan Kumar Recommendation of fair share exchange ratios for the
Registered Valuer- Securities or Financial Assets proposed amalgamation of EKI and KAI with EKL Page 11 of 17

68



For the Proposed Amalgamation, we have considered the following commonly used and accepted
methods for determining the value of the equity shares of the Companies for the purpose of
recommending the fair share exchange ratios, to the extent relevant and applicable:

Market Approach

Market approach is a valuation approach that uses prices and other relevant information generated by
market transactions involving identical or comparable (i.e., similar) assets, liabilities or a group of
assets and liabilities, such as a business.

Market Price Method

Under this method, the value of shares of a company is determined by taking the average of the market
capitalization of the equity shares of such companies as quoted on a recognized stock exchange over
reasonable periods of time where such quotations are arising from the shares being regularly and freely
traded in an active market, subject to the element of speculative support that may be inbuilt in the
market price.

In the present case, equity shares of EKL are widely held, regularly and frequently traded with reasonable
volumes on NSE and BSE respectively. The market value of the shares arising from regular trading
reflects the investors perception of about the true worth of the listed companies. Hence, we have
adopted the market price method for valuation of EKL.

The equity shares of the EKI and KAl are not listed on any stock exchange and we have therefore not
considered this method to arrive at the equity value of the EKI and KAI.

Since in the subject case equity shares of a listed company would be issued to the equity shareholders
of an unlisted company, the minimum price at which shares are to be issued is prescribed under
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulation,
2018 issued vide notification No. SEBI/LAD-NRO/GN/2018/31 dated 11 September 2018 and as
amended from time to time (‘SEBI ICDR Regulations’), is as under:

“Regulation 164: If the equity shares of the issuer have been listed on a recognised stock exchange for a
period of 90 trading days or more as on the relevant date, the price of the equity shares to be allotted
pursuant to the preferential issue shall be not less than higher of the following:

a. the 90 trading days volume weighted average price of the related equity shares quoted on the
recognised stock exchange preceding the relevant date; or

b. the 10 trading days volume weighted average price of the related equity shares quoted on the
recognised stock exchange preceding the relevant date.

Pursuant to the SEBI Circular CFD/DIL3/CIR/2017/26 dated March 23, 2017, “the ‘Relevant Date’ for the
purpose of computing pricing shall be the date of Board meeting in which the scheme is approved”,
Considering inter-alia the aforesaid, the prices up to day prior to the Relevant Date i.e. price up to 14
September 2022 are considered for computing the price of the equity shares of EKL.
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C Companies Multiple (CCM) Method

Under this method, the value of the shares / business of a company is estimated by applying the
derived market multiple based on market quotations of comparable public / listed companies, in an
active market, possessing attributes similar to the business of such company - to the relevant financial
parameter of the company / business (based on past and / or projected working results) after making
adjustments to the derived multiples on account of dissimilarities with the comparable companies and
the strengths, weaknesses and other factors peculiar to the company being valued. These valuations
are based on the principle that such market valuations, taking place between informed buyers and
informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carefully and adjusted for differences between the circumstances.

Based on our analysis and discussion with the Management, we understand that there are comparable
listed companies which operate in a similar line of business and having similar financial/ operating
metrics as that of EKL, we have therefore used CCM Method to value the equity shares of EKL.

Further, considering inter-alia the commencement date of operations, capacity utilization, planned
expansion in production of small tractors, historical business operating performance of EKI and basis
discussion with the Management, the current performance of EKI is not considered to be representative
of its expected future performance. Accordingly, CCM method has not been adopted for valuation of EKI.

KAl is engaged in the business of trading of agri-machines and exports of products, procured from
domestic market. Basis discussion with the Management and our analysis, there are no listed companies
that can be considered as a company comparable having regard to the size and business profile, we have
therefore not used CCM Method to value the equity shares of KA.

nsaction Multi Method

Under Comparable Transaction Method, the value of shares/ business of a company is determined
based on market multiples of publicly disclosed transactions in the similar space as that of the subject
company. Multiples are generally based on data from recent transactions in a comparable sector, but
with appropriate adjustment after consideration has been given to the specific characteristics of the
business being valued.

Based on our analysis and discussion with the Management, we understand that there are no recent
comparable transactions, data of which is available in public domain, involving companies of similar
nature and having a similar operating/ financial metrics as that of the Companies, we have therefore not
used CTM method to value the equity shares of the Transacting Companies.

Income A - Discounted ow (‘DC

Income approach is a valuation approach that converts maintainable or future amounts (e.g., cash
flows or income and expenses) to a single current (i.e., discounted or capitalized) amount.

Under the DCF method the projected free cash flows to the firm are discounted at the weighted average
cost of capital. This method is used to determine the present value of a business on a going concern
assumption and recognizes the time value of money by discounting the free cash flows for the explicit
forecast period and the perpetuity value at an appropriate discount factor. The terminal value
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represents the total value of the available cash flow for all periods subsequent to the horizon period.
The terminal value of the business at the end of the horizon period is estimated, discounted 1o its
present value equivalent, and added to the present value of the available cash flow to estimate the
value of the business.

Such DCF analysis involves determining the following:

« Estimating future free cash flows: Free cash flows are the cash flows expected 1o be generated by
the company/ asset that are available to the providers of the company's capital - both debt and

equity.

« Appropriate discount rate 1o be applied 1o cash flows i.e., the cost of capital: This discount rate,
which is applied to the free cash flows, should reflect the opporiunity cost to all the capital providers
(namely shareholders and creditors), weighted by their relative contribution to the total capital of
the company. The opportunity cost to the capital provider equals the rate of return the capital
provider expects 1o earn on other investments of equivalent risk.

Under the DCF method the projected free cash flows to the firm for the horizon period are discounted
at the weighted average cost of capital. Terminal value of the business at the end of the horizon period
is estimated based on an appropriate perpetual growth rate considering inter-alia long-term inflation
and other business-related factors. The sum of the discounted value of such free cash flows for the
horizon period and terminal value is the enterprise value, Adjustments for debt and debt-like iterns,
cash and cash equivalents, post balance sheet events and contingent liability (if any) adjusted for
probability of devolvement is considered to determine the equity value,

EKL being a listed company, the information related to future financial projections of EKL are price
sensitive in nature. Considering inter-alia, we were not provided with the financial projections of EKL by
the Management. Hence, we have not used DCF method to determine the value of the equity shares of
EKL,

The Management of EKI and KAl have provided the Management Projections for EKI and KAl respectively,
which the Management believes to be their best estimates as fo the fulure operating performance of the
respective Amalgamating Companies. Considering the aforementioned, DCF method has been adopted
for valuation exercise of EKI and KA,

Asset Approach

The asset-based valuation technique is based on the value of the underlying net assets of the business,
either on a book value basis or realizable value basis or replacement cost basis. This methodology is
likely to be appropriate for business which derives value mainly from the underlying value of its assets
rather than its earnings. This value analysis approach may also be used in case where the firm is to be
liguidated or in case where the assets base dominates earning capability. It is also used where the
main strength of the business is its asset backing rather than its capacity or potential to earn profits.

The relative valuation of the Companies is carried out on an 'going concern' premise, The historical net
asset value of the business may not be representative of their eaming potential. Further, self-generated
key intangibles such as technology, customer relationship, brand/ trademark, distribution network may
not be reflected in their historical net asset value, Accordingly, Asset Approach has not been adopted for
the valuation of the Companies.
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RECOMMENDATION OF FAIR SHARE EXCHANGE RATIOS FOR THE PROPOSED AMALGAMATION

The basis of Proposed Amalgamation of EKI and KAl with EKL would have to be determined after taking
into consideration all the factors and methodologies mentioned hereinabove. Though different values
have been arrived at under each of the above methodologies, for the purposes of recommending fair
share exchange ratios, it is necessary 10 arrive at a single value for the Companies. It is however
important to note that in doing s0 we are not attempting to arrive at the absolute values but at their
relative values to facilitate the determination of fair share exchange ratios, For this purpose, It is
necessary 10 give appropriate weights to the values arrived at under each methedology.

The fair share exchange ratio has been arrived at on the basis of a relative (and not absolute) equity
value of the Amalgamating Companies and Amalgamated Company for the proposed scheme of
amalgamation based on the various approaches/ methods explained herein earlier and various
gualitative factors relevant to each company and the business dynamics and growth potential of the
businesses, having regard 1o information base, key underlying assumptions, and limitations. Suitable
rounding off have been carried out wherever necessary 1o arrive at the recommended fair share
exchange ratios.

Refer Annexure 1 for value per share of the Companies under different methods prescribed and the fair
share exchange ratio for Proposed Amalgamation of EKI and KAI with EKL.

In light of the above and on a consideration of all the relevant factors and circumstances as discussed
and outlined herein above including scope, limitations and assumptions described in this report and
the engagement letter, we recommend the fair share exchange ratios for proposed amalgamation of
EKI and KAl with EKL on a ‘going concern’ basis as at Valuation Date is as follows:

1) To the equity shareholders of EKI

5 {Five) equity shares of EKL having face value of INR 10 each fully paid up shall be issued for every
129 (One Hundred Twenly-Nine} equity shares held in EKI having face value of INR 100 each fully paid

up.
2) To the equity shareholders of KAl

5 (Five) equity shares of EKL having face value of INR 10 each fully paid up shall be issued for every
220 (Two Hundred Twenty) equity shares held in KAl having face value of INR 10 each fully paid up.

Respectfully submitted,

‘ : i
Niranjan Kumar

Registered Valuer- Securities or Financial Assets
IBEI Registration Numbser: IBEI/RV/06/2018/10137

Date: 15 September 2022 ICAIRVO/06/RV-P000021/2018-19
Place: Pune UDIN: 22121635ASGYZLB589
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Annexure 1 ~ Summary of fair share exchange ratio

Amalgamation of EKI (Amalgamating Company 1) and KAl (Amalgamating Company 2) with EKL
(Amalgamated Company)

EKL EKI KAI
" Value per Value per
pach/Method of Valuatio
Dppirgachyldeinod of valuaticn Weights | Product | share |Weights| Produ share |Weights| Produ
(INR) (INR)

ct ct
Market Approach
- Market Price Method 20233 100.0% 20233 NA  0.0% NA NA  0.0% NA
- Comparable Companies Method 14992 0.0% - NA  0.0% NA NA  0.0% NA
Income Approach - Discounted Cash Flow Method NA 00% NA 784 100.0% 784 46,0 100.0% 46.0
Asset Approach - Net Asset Value Method NA  0.0% NA NA  0.0% NA NA  0.0% NA

Relative value per equity share (INR)

2.023.3 | 784l | 46.0]
| 258]

44.0

Recommended Fair Share Exchange Ratio for EKI (Rounded off)

Recommended Fair Share Exchange Ratio for KAl (Rounded off)
NA: Not Adopted/Applicable

Notes:

1)  Market Approach - Market Price Method

The equity shares of EKI and KAl are not listed on any stock exchange, hence we have not
used this method to determine the fair value of equity shares of EKI and KAI.

Market Approach - CCM Method

Considering inter-alia comparable listed companies which operate in a similar line of business
as that of EKL, we have considered CCM Method to arrive at the equity value of EKL. However,
considering that unlisted company is proposed to be amalgamated with EKL, the price as per
market price method pursuant to SEBI Guidelines is considered to be the minimum price and
the value of EKL as per CCM method is not accorded any weightage.

Considering the commencement date of operations, capacity utilization, planned expansion in
production of small tractors, historical business operating performance of EKI and basis
discussion with the Management the current performance of EKI is not considered to be
representative of its expected future performance. Accordingly, CCM method has not been
adopted for valuation of EKI.

KAl is engaged in the business of trading of agri-machines and exports of products, procured
from domestic market. Basis discussion with the Management and our analysis, there are no
listed companies that can be considered similar as a company comparable having regard to
the size and business profile, we have therefore not considered CCM Method for valuation of
KA.

2)  Income Approach - Discounted Cash Flow Method

EKL being a listed company and since the information related to future financial projections
of the company are price sensitive in nature, we were not provided with the financial
projections of EKL by the Management. We have therefore not used DCF method to determine
the value of the equity shares of EKL.

Registered Valuer- Securities or Financial Assets
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3) Asset Approach - NAV Method

The Companies, presently operate as a going concern and would continue to do so for the
foreseeable future and NAV Method does not value the future profit generating ability of the
business, we have therefore not used this method to value the equity shares of the Companies.
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Annexure - 3

FEDEX
SECURITIES
PVT LTD

(Pormmay ncn s Fades Secuctes Lmded]
WMERCHANT BANKING OMVSION

BT Wing, Jay Chambars,
Dayakdns Road, Vile Parle (East),
Mumbal 400 057
T :+81 22 2613 6480 / 61
M +81 81049 B5249
E-mail: mbEtedsec.in «www.fodsec in
CIN : UET120MH1008PTC 102140

Strictly Private & Confidential
SEBI Registration Mo.: INMOO0010163

Ta,

Independent Committee/ Audit Committee/ The Board of Direclors,
Escorts Kubota Limited

15/5, Mathura Road,

Faridabad — 121 003, Haryana.

Sub: Fairness Opinion on the Fair Share Exchange Ratio for the proposed Scheme of Amalgamation of
Escorts Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited with
Escorts Kubota Limited.

Dear Sir/ Madam:

With reference to our engagement letter wherein Esconts Kubota Limited has requested Fedex Securities Private
Limited (Fedex) to provide faimess opinion on the Fair Share Exchange Ratio for the purpose of the proposed
amalgamation of Escorts Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited
with Escorts Kubota Limited and their respective Shareholders,

Engagement Background, Purpose and Lise of this Report

We understand that the managements of Escorts Kubota Limited (“EKL"™ or “Amalgamated Company™ or “the
Company™) and Escorts Kubota India Private Limited (“EKI" or “Amalgamating Company No. 17) and Kubota
Agricultural Machinery India Private Limited (*KAI" or “Amalgamating Company No. 27) (EKL, EK] and KAl
are hereinafier together referred to as the “Companies”) are proposing amalgamation of the Amalgamating
Company No. | and Amalgamating Company MNo. 2 with the Amalgamated Company with pursuant to a Scheme
of Amalgamation of EKI and KAl with EKL and their respective Sharcholders under Sections 230-232 of the
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Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and rules made thereunder, as
may be applicable (“Scheme™).

Mr. Niranjan Kumar, Registered Waluer, Securities or Financial Assets having Registration No,
IBBI/RV/06/2018/10137 (“Registered Valuer” or the “Valuer™) is appointed by the Companies to prepare a report
{(*Valuation Report™ / “Fair Share Swap Repori”) and recommend the Fair Share Exchange Ratio. As per the
Valuation Report dated 15 September 2022, the Valuer has recommended the Fair Share Exchange Ratio as follows:

To the equity shareholders of EKTwith | 3 (Fivel equity shares of EKL having a face value INR 10/~ Rupees Ten)
respect o amalgamation with EKL cuch fully paid-up shall be issued for every 129 (Cne Hundred Twenty-
Nine) equity shares held in EKI having a face value of INR 100/-
(Rupees Hundred) each fully paid-up as on the Record date. {'Share
Exchange Ratio |}

To the eguity shareholders af KAl with | 5 (Five) equity shares of EKL having a face value INR 10/- {Rupees Ten)
respect to amalgamation with EKL. each fully paid-up shall be isswed for every 220 (Two Hundred Twenty)
equity shares held in KAI having a face value of INR 10/

{Rupees Ten) each fully paid-up as on the Record date. {'Share Exchange

Ratio 2°)

In connection with the aforesaid, you requested our Faimess Opinion (the "Opinion") as of the date hereof, as 1o the
faimess of the Fair Share Exchange Ratio to the Equity Shareholders of the Company. The scope of this Opinion
includes commenting on the faimess of the Fair Share Exchange Ratio recommended by the Valuer and not on the
faimess or the economic rationale of the Scheme per se or the historical financial statements relied upon for the

same by the Valuer.

This Opinion is addressed to the Independent Commitiee’ Audit Commiree/ Board of Directors of the Company.
Further, this Opinion is subject to the scope, limitations, assumptions, exclusions and disclaimers detailed herein.
This Opinion has been issued as per the requirements of Securities & Exchange Board of India (“*SEBI™) master
circular no. SEBIYHO/CFDVDILICIR/P202 /0000000665 dated November 23, 2021 consolidating the SEBI
circulars in relation to the Scheme of Amangement by Listed Entities and amendment via SEBI Circular number
SEBVHO/CFDVDILY/CIR/P2022/1 | dated February 01, 2022 (rogether referred to as *SEBI Circulars™) read with
applicable regulations of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (*Listing
Regulations™) as amended from time to time. As such the Opinion is to be read in totality, not in parts and in
conjunction with the relevant documents referred to herein, This Opinion has been issued only for the purpose of

facilitating the Scheme in terms of the abovementioned SEBI Circulars and should not be used for any other purpose.

Certified True Copy

For ESCORTS KUBOTA LIMITED

Company Secretary
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Compan und

Escorts Kubota Limited

EKL is a Public Limited Company, incorporated under the provisions of the Companies Act, 1956, under CIN
L74899HR 1944PLCO39088 and having its registered office at 15/5, Mathura Road, Faridabad — 121 003, Haryana.
The equity shares of EKL are listed and traded on BSE Limited (*BSE") and the MNational Stock Exchange of India
Limited (*NSE").

Escorts Kubota Limited is engaged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof.

Escorts Kubota India Private Limited

EKI is a Private Limited Company incorporated under the provisions of the Companies Act, 2013, under CIN
U34300HR2019FTCO78790 and having its registered office at 18/4, Mathura Road, Faridabad - 121 007, Haryana.
EKI is engaged in the business of production and sale of ractors for the Indian and global markets,

Kubota Agricultural Machinery India Private Limited

KAl is a Private Limited Company incorporated under the provisions of the Companies Act, 1956, under CIN
U29210HR2008FTC093295 and having its registered office at 18/4, Mathura Road, Faridabad - 121 007, Harvana.
KAl is engaged in the business of assembly, procurement, whether locally or through import, sales, servicing and
consultancy within the territory of India, of tractors, combine harvesters and rice transplanters, and other agriculiural

machineries.

Brief Bac und of the Pro
The Scheme provides for amalgamation of EKI and KAl with EKL. Upon the effective date of the Scheme, pursuant
to the amalgamation of EKI and KAl with EKL as contemplated in the Scheme:

I, EKL will issue 5 (Five) fully paid up equity shares of INR 10/- each to the equity shareholders (as on the
Record Date) of EKI for every 129 (One Hundred Twenty-Nine) fully paid up equity shares of INR 100/-
each held in EKI (except equity shares held by EKL which shall be cancelled pursuant to the Proposed
Amalgamation).

2. EKL will issue 5 (Five) fully paid up equity shares of INR 10/- each to the equity sharcholders (as on the
Record Date) of KAl for every 220 (Two Hundred Twenty) fully paid up equity shares of INR 10/~ each
held in KAl (except equity shares held by EKL which shall be cancelled pursuant to the Proposed

Amalgamation),

Certiried True Copy
For ESCORTS KUBOTA LIMITED

Company Secratary
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Source of Information

In arriving at the Opinion set forth below, we have relied upon the accuracy and completeness of all information

and documents provided to us by the Company and/or their other advisors, including:

1. Valuation Report dated 15 September 2022 issued by the Valuer (a draft was shared with us before issuance of
the final Valuation Report);

2. Draft Scheme of Amalgamation of EKI and KAl with EKL and their respective shareholders (“Scheme™);
The shareholding patten of EKL, EKI and KAl as on Report Date;

4. Audited financial statements of EKL, EKI and KAI from financial year ended 31 March 2020 to 31 March
2022;

5. Unaudited limited reviewed financials of EKL for three months period ended June 30, 2022;

6. Financial projections of EKI and KAI from April 1, 2022 to March 31, 2030 provided by each company;

7. Market Data/Trading Data of EKL from BSE and NSE;

8. Necessary explanations, information and representations provided by the management of the respective

Company and/or its advisors.

Distribution of this Fairness Opinion
The Faimess Opinion is addressed to the Independent Committee/ Audit Committee/ Board of Directors of the

Company (in their capacity as such) solely for the purpose of providing them with an independent opinion on the
faimess of the Fair Share Exchange Ratio as determined by the Valuer and for the purpose of submission to the
Stock Exchanges, National Company Law Tribunal along with the petition for the Draft Scheme and such other
regulatory authorities under Listing Regulations, SEBI Circular and /or Companies Act, 2013. The Fairness Opinion
shall not be disclosed or referred to publicly or to any third party, other than as required by Indian law (in which
case you would provide us a prior written intimation) without our prior written consent. The Faimess Opinion
should be read in totality and not in parts. Further, this Faimess Opinion should not be used or quoted for any
purpose. [f this Fairness Opinion is used by any person other than to whom it is addressed or for any purpose other
than the purpose stated hereinabove, then we will not be liable for any consequences thereof. Neither this Opinion
nor its contents may be referred to quoted to/by any third party, in any registration statement, prospectus, offering
memorandum, annual report, loan agreement or any other agreement or documents given to third parties. The receipt
of this Opinion by any person is not to be taken as constituting the giving of investment opinion by us to any such
person, not to constitute such person our client.

In no circumstances however, will Fedex or its directors, officers, employees and controlling persons of Fedex
accept any responsibility or liability including any pecuniary or financial liability to any third party, in any
registration statement, prospectus, offering memorandum, annual report, loan agreement or any other agreement or

documents given to third parties.

Certified True Copy

For ESCORTS KUBOTA LIMITED

—8 NDRA CHAUHAN

Company Secratarn.
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Conclusion

Based on our examination of the Valuation Report, such other information / undertakings / representations provided
to us by the Company and our independent analysis and evaluation of such information and subject to the scope
limitations as mentioned herein Annexure-1 and to the best of our knowledge and belief, we are of the opinion that
the Share Exchange Ratio | and Share Exchange Ratio 2 is fair for the shareholders of EKL.

Yours truly,
For Fedex Securities Private Limited
{Formerly known as Fedex Securites Limited)

( 7 (,M ‘lJ/k/ Certified True Copy

Authorised Signatory For ESCORTS KUBOTA LIMITED
Date: September 15, 2022

CHAUHAN
Secretary
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ANNEXURE -1
Limitation of Scope and Review
Our Opinion and analysis are limited to the extent of review of documents as provided to us by the Company
including the Valuation Report and the Draft Scheme. The Company has been provided with the opportunity to
review the draft Opinion as part of our standard practice to make sure that factual inaccuracy / omissions are avoided

in our final opinion.

We have assumed and relied upon, without independent verification, the accuracy and completeness of all financial
and other information and data that was publicly available or provided to or otherwise made available to us or
discussed with us by the Company, and upon the understanding that the management of EKL and its advisors are
not aware of any relevant information relating to EKL that has been omitted or that remains undisclosed to us that
would make the information or data examined by, provided to, reviewed by or discussed with us inaccurate or

misleading in any respect or that would otherwise be relevant in arriving at our Opinion.

We express no opinion and accordingly accept no responsibility with respect to or for such information, or the
assumptions on which it is based. We have not assumed any obligation to conduct, nor have conducted any physical
inspection or title verification of the properties or facilities of the EKL and neither express any opinion with respect
thereto nor accept any responsibility therefore. Our work does not constitute an audit, due diligence or certification
of the historical financial statements including the working results of the Company or its businesses referred to in
this Opinion. Accordingly, we are unable to and do not express an opinion on the accuracy of any financial
information referred to in this report. We assume no responsibility whatsoever for any errors in the information

furnished by the Company and/or their other advisors and their impact on the present exercise.

We have not made any independent valuation or appraisal of the assets or liabilities of the Company, nor have we
been furnished with any such appraisals. We have not conducted or prepared a model for any asset valuation or
provided an analysis of due diligence or appraisal of the assets and liabilities of the Company and have wholly

relied on information provided by the Company in that regard.

We have not received any internal management information statement or any non-public reports, and instead, with
your consent, have relied upon information that was publicly available or provided or otherwise made available to

us by the Company for the purposes of this Faimess Opinion.

We are not experts in evaluation of litigation or other actual or threatened claims or any tax implication connected
with the Draft Scheme and accordingly we have not evaluated any litigation or other actual or threatened claims.
We have undertaken no independent analysis of any potential or actual litigation, regulatory action, possible

unasserted claims, or other contingent liabilities to which the Company is or may be a party or are or may be

Certitied True Copy

For ESCORTS KUBOTA LIMITED

NDRA CHALIHAN
Compant
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a subject, or of any government investigation of any possible unasserted ¢laims or other contingent liabilities
to which the Company are or may be a parly or are or may be a subject. No investigation as to the Company
claim to title of assets has been made Tor the purpose of this exercise and the Company claim 1o such rights
has been assumed to be valid. We have not evaluated the solvency or fair value of the Company under either
the laws of India or other laws relating to bankruptcy, insolvency or similar matters.

Owur Opinion should not be construed as certifying the compliance with the provisions of any law including company
or laxation laws or any legal, regulatory including all SEBI regulations, accounting or taxation implications or
issues, We understand that the Company would obtain such advice as deemed necessary from qualified

professionals,

We express no opinion whatever and make no recommendation at all as to Company s underlying decision to affect
the Draft Scheme or as to how the holders of equity shares or secured or unsecured creditors of the Company should
vole at their respective meetings held in connection with the Proposed Scheme. We do not express and should not
be deemed 1o have expressed any views on any other terms of the Draft Scheme. We also express no opinion and
accordingly accept no responsibility for or as to the price at which the equity shares of the Company will trade
following the announcement of the Draft Scheme or as to the financial performance of the Company following the
consummation of the Draft Scheme. In rendering our Opinion, we have assumed, that the Scheme will be
implemented on the terms described therein, without any waiver or modification of any material terms or conditions,
and that in the course of obtaining the necessary regulatory or other consents or approvals for the Proposed Scheme,
no restrictions will be imposed or there will be no delays that will have a material adverse effect on the benefits of
the Proposed Scheme that may have been contemplated.

We have assumed that there are no other contingent liabilities or circumstances that could materially affect the
business or financial prospects of the Company, other than those disclosed in the information provided or considered
in the Draft Scheme.

We understand that the management of the Company and, during our discussion with them, would have drawn our
attention to all such information and matters which may have an impact on our analysis and opinion,

Owur opinion is necessarily based on financial, economic, market and other conditions as they currently exist and,
on the information, made available 1o us as of the date hereof. It should be understand that although subsequent
developments may affect this opinion, we do not have an obligation to update, revise or reaffirm this opinion, In
armiving at our opinion, we were nol authorised to solicit, and did not solicit, interest from any party with respect to
the acquisition, business combination or other exiraordinary transaction invelving the Company or any of its assets,
nor did we negotiate with any other party in this regard.

Certified True Copy

For ESCORTS KUBOTA LIMITED
P
Comnar
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Our Opinion also does not address any matters other than expressly stated herein, including but not limited to matters
such as corporale governance matters, shareholder rights or any other equitable considerations. We were not
requested to, and we did not, participate in the negotiation of the terms of the Scheme, its feasibility or otherwise
and we did not provide any advice or services in connection with the Scheme other than the delivery of this Opinion.
We express no view or opinion as to any such matters. We also express no view as to, and our Opinion does not
address, the faimess (financial or otherwise) of the amount or nature or any other aspect of any compensation to
any officers, directors or employees to any parties of the Scheme, or any class of such persons, relative to the Fair
Share Exchange Ratio. We express herein no view or opinion as to any terms or other aspects of the Scheme (other
than the Fair Share Exchange Ratio to the extent expressly stated herein).

Fedex andfor our affiliates in the past may have provided, and may currently or in the future provide, investment
banking, commercial banking and other financial services to the Companies and/or their affiliates unrelated to the
Proposed Scheme. We may have received or in the future may receive compensation for the rendering of the
aforementioned services. In the ordinary course of our businesses, we and our affiliates may invest, make or hold
long or short positions, finance positions or trade or otherwise effect transactions in debt, equity or other securities
or financial instruments (including derivatives or other obligations) of the Amalgamated Company and/or the
Transferor Company and/or their respective affiliates, holding companies and group companies.

Fedex will receive a fee in connection with the delivery of this Faimess Opinion. The fee is not contingent upon the
nature of the opinion provided to the Company. The fee for our service is not subject to the outcome of the Proposed
Scheme. In addition, the Company has agreed to reimburse ceriain of our expenses and to indemnify us against
liabilities arising out of our engagement. This Faimess Opinion is subject to the laws of India.

In no eircumstances shall the liability of Fedex, its directors or employees related to the service provided in
connection with this opinion, exceed the amount paid to Fedex as fees for this Fairness Opinion.

Certified True Copy
For ESCORTS KUBOTA LIMI TED

DRA CHAUHAN
ny Searstan’
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Annexure - 4

€ Kuhota
Escorts Kubota Limited

To,

BSE Limited
Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai - 400 051

BSE - 500495
Sub: Complaints Report for the period September 29, 2022, to October 19, 2022

Ref:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of Merger of Escorts Kubota
India Private Limited and Kubota Agricultural Machinery India Private Limited with Escorts
Kubota Limited

Dear Sirf Ma'am,

This is in reference to the Scheme of Amalgamation ('Scheme’) amongst Escorts Kubota India Private
Limited (Amalgamating Company MNo. 1) and Kubota Agricultural Machinery India Private Limited
(Amalgamating Company No. 2) with Escorts Kubota Limited (Amalgamated Company) and their
respective shareholders and creditors, filed by the Company with BSE Limited (BSE) and subsequent
hosting of the Scheme along with other relevant documents by BSE on its website on September 28,
2022,

As per Para |{A)(6) of Annexure | to the SEBI Circular no. CFDIDIL3/CIR/2017/21 dated March 10, 2017,
as amended, the Company is required to submit a "Report on Complaints” containing the details of
complaints/ comments received by the Company on the Draft Scheme from various sources, within
7 days of the expiry of 21 days from the date of filing of the Scheme with the Exchanges and hosting
of the same on the websites of Stock Exchanges and the listed entity.

The period of 21 days from the hosting of said documents by the BSE on its website |.e. September 28,
2022, expired on October 19, 2022, accordingly, we attach herewith a "Report on Complaints”, as
"Annexure A" to this letter.

You are requested to take this on record and issue your NOCat the earliest.

Thanking you,

Yours Truly,
For Escorts Kyu'l.lmited
Chauhan
mpany Secretary & Compl
EheliAs shove Escorts Kubota Limited
[Fadmarly Escoils LmRed)
Corporate Secretarial & Law

Registered Office - 15/5, Mathura Road, Faridabad-121003, Haryana, India
Tel; +91-129-2250227 | E-mail; corpsi@escorts.coin | Websile: www.escortsgroup.com
Corporate ldentification Mumber LT4898HR1944PLCO39088
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Annexure A

Format for Complaints Report:
Part A
sr. Particulars Number
No.
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchanges/ SEBI Nil
3 Total Number of complaints/ comments received (1+2) Nil
4. Number of complaints resolved Not Applicable
'S, | Number of complaints pending = Not Applicable
PartB
Sr. . Name of Complainant Date of Complaint Status
No. (Resolved/ Pending)
Not Applicable
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Annexure - 5

€ Kuholn

Escorts Kubota Limited

MNovember 24, 2022
To,

National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex
Bandra East, Mumbai-400041

NSE - ESCORTS
Sub:  Complaints Report for the period November 3, 2022 to November 23, 2022

Ref:  Application under Regulation 37 of the SEBlI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of Merger of Escorts Kubota
India Private Limited and Kubota Agricultural Machinery India Private Limited with Escorts
Kubaota Limited

Dear 5irf Ma'am,

This is in reference to the Scheme of Amalgamation [*Scheme') amongst Escorts Kubota India Private
Limited {(Amalgamating Company No. 1) and Kubota Agricultural Machinery India Private Limited
{Amalgamating Company Mo. 2) with Escorts Kubota Limited (Amalgamated Company) and their
respective shareholders and creditors, filed by the Company with National Stock Exchange of India
Limited (NSE) and subsequent haosting of the Scheme along with other relevant documents by N5E on
its website an November 2, 2022,

As per Para 1[A){6) of Annexure | to the SEBI Circular no. CFDIDIL3/CIR/2017/21 dated March 10, 2017,
as amended, the Company is required to submit a "Report on Complaints" containing the details of
complaints/ comments received by the Company on the Draft Scheme from various sources, within
7 days of the expiry of 21 days from the date of filing of the Scheme with the Exchanges and hosting
of the same on the websites of Stock Exchanges and the listed entity.

The period of 21 days from the hosting of said documents by the N5E on its website i.e. November 2,
2022, expired on November 23, 2022, accordingly, we attach herewith a "Report on Complaints”, as
"Annexure A" to this letter,

You are requested to take this on record and issue your NOC at the earliest.

Thanking you,
Yours Truly,
For Escorts Kubota Limited

Wed
v

Encl.: As above Escorts Kubota Limited

{Formerly Escorta Limited)

Corporate Secretarial & Law
Registered Office - 15/5, Mathura Road, Faridabad-121003, Haryana, India
Tel.: +81-129-2250222 | E-mall; corpsi@escoris.co.in | Website: www.escortsgroup.com
Corporate Identification Number L7485IHR1244PLC032088
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Format for Complaints Report:

Annexure A

Part A
sr. Particulars Number
No.
1 Mumber of complaints received directly il
2. Number of complaints forwarded by Stock Exchanges/ SEBI il Bl
3 Total Number of complaints/ comments received (1+2) Nil
4, MNumber of complaints resolved Not Applicable
5. Number of complaints pending Mot Applicable
PartB
sr. Name of Complainant Date of Complaint Status
No. (Resolved/ Pending)
Mot Applicable
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Annexure - 6

35&

EXPEREMNCE THE NEW

DCS/AMALTLRITIITTE/2023-24 May 30,2023

The Company Secretary,
Escorts Kubota Ltd

15/5, Mathura Read, Faridabad, Haryana, 121003

We are in recelpt of the Scheme of Amalgamation amongst Escorts Kubota India Private Limited and
Kubota Agricutiural Machinery India Private Limited with Escorts Kubota Limited and their respective
Sharehclders and Creditors Bled by Escons Kubota Limited as required under SEBI Circular No,
CFDDILACIR201721 dated March 10, 2017; SEBI vide its letter dated May 28, 2023, has inter afia
given the following comment(s) on the Scheme of Amalgamation;

b)

€

al

h)

Il

“Company shall ensure that It discloses all details of ongolng adjudication & recovery
proceedings, prosecution initiated, and all other enforcement action taken, il any,
against the Company, it promoters and directors, before Hon'Ble NCLT and
Sharaholders, while sesking approval of the schams.”

“Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the scheme with the Stock Exchange, from the date of
recaipt of this letter, is displayed on the websliss of the Listed Company and the Stock
Exchanges."

“Company shall ensure compliance with the SEBI Circulars issued from time to time.”

“The entities involved in the schems shall duly comply with various provisions of the
Circular.”

“Company is advised that the Information pertaining to all the Unlisted Companies
Inveived In the Schame shall be included In the format specified for abridged prospectus
as provided in Part E of Schedule V1 of the ICDR Regulations, 2018, in the explanatory
statement or notice or proposal accompanying resolution to be passed, which i sent to
the shareholders for seeking approval.”

“Company shall ensure that the financials in the scheme including financials considered
for valuation report are not for period more than 8 months old.”

“Company is advised to disclose the Profit and Loss Account and Balance Sheat of EKL,
prior and post the scheme Is offected and valuation report along with workings and
rationala for arriving at the share entitiement ratlo, as a part of the explanatory statament
of notice or proposal accompanying resclution to be passed to be forwarded by the
Company to the sharsholders while seeking approval u's 220 to 232 of the Companias
Act, 2013, so that public shareholders can make an informed decision in the matter”

“Company is advised that the details of the propesed Schome under consideration as
provided by the Company to the Stock Exchange shall be prominently disclosad in the
notice sent to the Shareholders.”

“Company is advised that the proposed Equity Shares to be lssued in terms of the
*Scheme’ shall mandatorily be in demat form only.”

“Company shall ensure that the *Scheme’ shall be scted upon subject to the applicant
complying with the relevant clauses mentloned in the schemes document.”

SRPRISE itz it um wovas
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| 35E

EXPERIENCE THE NEW

k) “Company to ensurs that no changes to the draft Scheme except those mandated by the
regulators/ authorities ! tribunals shall be made without specific written consent of
SEBL"

I} “Company is advised that the cbservations of SEBUStock Exchanges shall be
incorporated in the petition to be filed before Hon'ble NCLT and the Company obliged to
bring the obsarvations to the notice of Hon'bla NCLT."

m) “Company is advised to comply with ail the applicable provisions of the Companies Act,
2013, rules and regulations lssued thereunder Including obtaining the consent from the
creditors for the proposed scheme.”

n} "It is to be noted that the petitions are filed by the Company before Hon'ble NCLT after
processing and communication of comments/observations on draft Scheme by
SEBUVStock Exchange. Hence, the Company Is not required to send notice for
represantation as mandated under section 230(5) of Companies Act, 2013 to SEBI again
for its comments/observations/representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

8 To provide additional information, if any, (as stated above) aleng with various documents
to the Exchange for further dissemination on Exchange wabsite.

l. To ensure that additional information, if any, (as stated aforesaid) alompg with various
documents are disseminated on their (company) website,

i To duly comply with various provisicns of the circutars.

In light of the abave, we hereby advise that we have no adverse cbservations with limited reference 1o
thosa matters having a bearing on isting/de-listing/continsous isting requirements within the provisions
of Listing Agreament, 50 as to enable the company to file the scheme with Hon'ble NCLT.

Further, whers applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disciose Information about uniisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disciosure
Fequirements) Regulations, 2015, the validity of this Observation Letter shall ba six months from the
date of this Letter, within which the schame shall be submitted to the NCLT

The Exchange reserves its right to withdraw s "No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incompiete [ fncormect / misieading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidalines/Regulations issued by statutory suthorities,

Flease note that the aforesaid observations doas not preciude the Company from complying with any
other requirements,

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Amangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order

A passed by the Hon'ble Mationsl Company Law Tribunal, a Motice of the proposed scheme of

compromise or arangement filed under sections EED—EEE or Sttﬂlaﬁﬁﬁ of tha Gnmpanlau Act 2013 as
the case may be b uired to d_upo L
oblections if any.

in this regard, with a view to have a better lrlmpmn:y in pl'ﬂl:ll-lll'l-ﬂ the lfnrﬂmd notices urwd
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EXPERIENCE THE NEW

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seaking
Eml'llngﬂ mpuuntﬂiwnrubiuﬁum ]fﬂl'ljl'

| 0 | g8 would b d. You may please refer to circular
dahdFlhruwH Zﬂmha-undtnmnmmplnr

urs faithfully’

Prasad Bhide
Senlor Manager
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ONSE 25

Natlonal Stock Exchange Of India Limited
Ref: NSE/LIST/32727 May 29, 2023

The Company Secretary
Escorts Kubota Limited
15/5, Mathura Road,
Faridabad-121 003

Kind Attn.: Mr. Satyendra Chauhan
Dear Sir,

Sub: Observation Letter for draft scheme of amalgamation amongst Escorts Kubota India Private
Limited (“Amalgamating Company No.1”), Kubota Agricultural Machinery India Private Limited
(“Amalgamating Company No.2") into and with Escorts Kubota Limited (“Amalgamated Company™)
and their respective shareholders and creditors.

We are in receipt of draft scheme of amalgamation amongst Escorts Kubota India Private Limited
(“Amalgamating Company No.1”), Kubota Agricultural Machinery India Private Limited (“Amalgamating
Company No.2") into and with Escorts Kubota Limited (*Amalgamated Company™) and their respective
shareholders and creditors under sections 230 to 232 and other applicable sections of the Companies Act, 2013
vide application dated September 27, 2022.

Based on our letter reference no. NSE/LIST/32727 dated February 06, 2023, submitted to SEBI pursuant to
SEBI Circular No. CFD/DIL3/CIR/2017/21 Dated March 10, 2017, read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021, and Regulation 94 (2) of SEBI (LODR)
Regulations 2015, SEBI vide its letter dated May 26, 2023, has inter alia given the following comment(s) on
the draft scheme of arrangement:

a. Company shall ensure to disclose all the details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the Company, its promoters
and directors, before Hon'ble NCLT and shareholders, while seeking approval of the Scheme.

b.  Company shall ensure that additional information, if any, submitted by the Company afier filing the
Scheme with the stock exchange, from the date of receipt of this letter, is displayed on the websites of the
listed Company and the stock exchanges.

c.  The entities involved in the scheme shall duly comply with various provisions of the Circular.

d. Company shall ensure that information pertaining to all the Unlisted Companies involved in the scheme
shall be included in the format specified for abridged prospectus as provided in Part E of Schedule VI of
the SEBI ICDR Regulations, 2018, in the explanatory statement or notice or proposal accompanying
resolution to be passed, which is sent to the shareholders for seeking approval.

e. Company shall ensure that the financials in the scheme including financials considered for valuation
report are not for period more than 6 months old.

This Document is Digitally Signed

Signar: DIPTI VIPIL CHINCHKHEDE
Date: Mon, May 28, 2023 15:17:46 15T

o NSE Location: NSE

HNational Stock Exchan ge of Indla Limked | Exchange Piazs, C-1, Block G, Bandra Kurds Complex, Bandra (E), Mumbsd - 400 061,
India +91 22 26696100 | www.nasindla.com | CIN U6T120MH 199 2PLC069769
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QNSE —

o Company shell ensure to disclose the Profit and Loss account and Balance Sheer of EKXL, prior amd past
the scheme iy effected and valuation report along with workings and rationale for arriving at the shoare
entitlement ratio, as a part of explanatory statement or notice or propesal accompanying resolution to
be passed to be forwarded by the company to the shareholders while seeking approval ws 230 to 232 of
the Companies Act 201 3, so that public shareholders can make an informed decision in the maiter,

g Company shall ensure that the details af the proposed Scheme wnder consideration as provided by the
Company to the Stock Exchange shall be prominently disclosed in the notice sent to the shareholders,

h, Company shall ensure that the proposed equily shaves to be fssued in terms of the "Scheme ™ shall
mandatarily be in demar form only.

i Compary shall ensure that the ~Scheme ™ shall be acted upon subject 1o the applicant complyving with the
relevant clauses mentioned in the scheme docunent.

J. Compamy shall ensure that mo changes to the draff scheme except those mandated by the
regulators/mushorivies! tribunals shall be made withowt specific written consent of SEBT

k. Company shall ensure that the observations of SEBStock Exchanges shall be incorporated in the petition
1o be filed before NCLT and the Company is obliped to bring the observations to the notice of NCLT,

I Company fo comply with all the applicable provisions of the Companies Act, 2013, rules and regularions
issued thereunder including oblaining the consent from the creditors for the proposed Scheme.

m. It is to be moted that the petitiony are filed by the Company before NCLT after processing and
communication of commentsiobservations on draft scheme by SERIY Steck Exchange. Hence, the
Coumpany is nof required to send notice for representation as mandated wnder section 23005) of
Companies Aei, 2003 1o SEBI again for its commems/ observations! representalions,

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI stock exchange. Hence, the
company is nol required to send notice for representation as mandated under section 230(5) of
Companies  Act, 2013 te National Stock Exchange of India Limited again for its
commenis/observations/representations.

Based on the draft scheme and other documents submitied by the Company, including undertaking given in
terms of Regulation |1 of SEBI (LODR) Regulations, 2015, we hereby convey our “MNo objection™ in terms of
Regulation 94 of SEBI {LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with
NCLT.

Please note that the submission of documents/information in accordance with the Circular to SEBI should no
in any way be deemed or construed that the same has been cleared or approved by SEBI. SEBI does not take
any responsibility either for the financial soundness of any scheme or for the correctness of the statements
made or opinons expressed in the documents submined.

T Diocumen i Dupiaty Sapred

r.bﬁflmmﬁ
blon, May 75, 2073 131748 I5T
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However, the Exchange reserves ils rights to raise objections ot any stage if the information submitnted to the
Exchange is found to be incomplete/ incorrect! misleading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.

The validity of this “Observation Letter™ shall be six months from May 29, 2023, within which the Scheme
shall be submitted to NCLT,

Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye
laws {except as referred above) for which the Company may be required to obtain approval from other
department(s) of the Exchange. The Company is requested to separately take up matter with the concerned
departments for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with cach point of
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of
arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.

Yours faithfully,
For Mational Stock Exchange of India Limited

Dipti Chinchkhede
Manager

P.5. Checklist for all the Further Issues s available on website of the exchange at the following URL:

hups:/iwww.nseindia. comicompanies-listing/raising-capital-furiher-issues-main-sme-checklist
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€ Kuhota

Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tal.:D129-6911200
CIN:U34300HR2Z018FTCOTETS0

I. The composite scheme of amalgamation amongst Escorts Kubota Limited (the
“Amalgamated Company”), Escorts Kubota India Private Limited (the “Amalgamating
Company No. 17) and Kubota Agricultural Machinery India Private Limited (the
“Amalgamating Company No. 27) {Amalgamating Company No. | and Amalgamating
Company No. 2 are together referred to as the “Amalgamating Companies”) and their
respective sharcholders and creditors, pursuant (o the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (“Act™) and the rules and regulations
made thereunder, read with Section 2(1B) and other applicable provisions of the Income Tax
Act, 1961 (“Scheme”) provides for amalgamation of Amalgamating Company No. | and
Amalgamating Company No. 2 into and with the Amalgamated Company (Amalgamating
Companies and the Amalgamated Company are collectively referred to as the “Companies™)
in accordance with the terms of the Scheme, read with Circular Na. CFDVDIL3/CIR/2017/21
dated March 10, m7 and Master Circular No.
SEBUVHO/CFD/DILI/CIR/P/2021/0000000665 dated November 23, 2021, on scheme of
arrangements by listed entities (“SEBI Circular™), as amended from time to time, issued by
the Securities Exchange and Board of India (“SEBI™).

2. The board of directors of the Amalgamating Company No. | (“Board™) at its mecting held
on September 15, 2022 has approved the draft Scheme, after considering the documents
which were duly placed before the Board as referred hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

{a) Receipt by the Amalgamated Company of an *Observation Letter’ or a *No-objection
Letter” from the Mational Stock Exchange of India Limited and the BSE Limited on
the draft Scheme, as required under applicable laws, are, in form and substance,
acceptable to the Amalgamating Companies and the Amalgamated Company, each
acting reasonably and in good faith;

(b} the Scheme being approved by the requisite majorities of such classes of shareholders
and creditors of the Companies, as may be required under applicable laws, or as may
be directed by the National Company Law Tribunal, Chandigarh Bench (“NCLT");

{c} the drafi Scheme being approved by the respective board of directors of the
Companies; .

{d) the Scheme being approved by the sharcholders of the Amalgamated Company,
provided that the votes cast by public shareholders of Amalgamated Company in

Information(@escorts. kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel.:0129-6911200
GIN:U34300HR2019FTCOTETO0

favour of the Scheme are more than the number of voles cast by public sharcholders
against it, through e-voting in terms of Paras (A)(10)(a) and (A)(10}b) of Part | of the
SEBI Master Circular bearing number SEBYHO/CFDVDILI/CIR/P/202 /0000000665
dated November 23, 2021;

(e} the sanction of the draft Scheme by the NCLT under the relevant provisions of the Act;
(f) compliance with such conditions as may be imposed by the NCLT;

(g) receipt of the approval of Competition Commission of India (“CCI") in respect of the
Scheme, if applicable, in accordance with the provisions of the Competition Act, 2002,
pursuant to a joint application filed by the Companies, which shall be in form and
substance acceptable to the Companies, each acting reasonably and in good faith, or
the waiting period during which the CCI is required to provide its decision in respect
of the application for approval in respect of the Scheme, together with any extensions
thereof, shall have expired;

{h)  receipt of such other approvals, including, approvals of any governmental authority as
may be necessary under applicable laws or under any material contract to make the
Scheme or the relevant part of the Scheme effective or on the expiry of any statutory
time period pursuant to which such approval is deemed to have been granted; and

(i)  the certified copies of the order of NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of
directors of the Companies, explaining the effect of the Scheme on each class of
shareholders, promoter and non-promoter shareholders and Key Managerial Personnel
{“*KMP") laying out in particular the share exchange ratios, specifying any special valuation
difficulties.

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

(a) The draft copy of the Scheme, duly initialled by Company Secretary of the
Amalgamating Company Mo. | for the purpose of identification;

{b)  Valuation report dated September |3, 2022 issued by Mr. Niranjan Kumar, Registcred
Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the determination of
share entitlement ratios under the draft Scheme (“Valuation Report™);

(¢} Fairness opinion dated September |5, 2022 from Fedex Securities Private Limited, a
SEBI registered Category-l Merchant Banker (Registration WNumber -
INMOO0010163) confirming that the share exchange ratios in the Valuation Report are
fair to the Companies and their respective sharcholders and creditors (“Fairness
Orpinion™);

information{@escorts. kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel.:.0129-6911200
CIN:U34300HR2019FTCO78790

(d) The certificate dated September 15, 2022, from Deloitte Haskins & Sells LLP,
Chartered Accountant, the statutory auditor of the Amalgamating Company No. 1,
certifying that the accounting treatment proposed in the draft Scheme is in compliance
with the accounting standards and principles prescribed by the Central Govemment
under Section 133 of theAct read with applicable rules and/ or the accounting standards
issued by the Institute of Chartered Accountants of India and other generally accepted
accounting standards and principles.

6. The Need & Rationale for the Scheme:

(@) The Amalgamating Company No. | proposes to enter into the Scheme with
Amalgamating Company No. 2 and Amalgamated Company, such that the
Amalgamated Company will be the exclusive vehicle for the agri-machinery business
in India. The amalgamation is proposed to consolidate their respective manufacturing
/ service capabilities thereby increasing efficiencies in operations and use of resources,
to consolidate their diversified product and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of
their expertise, to integrate the marketing and distribution channels for better
efficiency, to have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

(b) The managements of the respective Companies are of the view that the amalgamation
e p
proposed in this Scheme is, in particular, expected to have the following benefits:

(i). Reduction in management overlaps and reduction of legal and regulatory
compliances and associated costs due to operation of multiple companies;

(ii). Optimization of the allocated capital and availability of funds which can be
deployed more efficiently to pursue the operational growth opportunities.

(iii). Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, optimized management structure;

(iv). Consolidation of businesses under the amalgamation, which would result in the
pooling of financial, managerial, technical and human resources, thereby
creating stronger base for future growth and value accretion for the stakeholders;
and

(v). Consolidation of production capabilities, integration and efficiency of
operations, economies of scale, to create a larger scale of business and operations
to cater to demand of the agri-machinery industry. Consolidation of the
complementing strengths will enable the Amalgamated Company to be the
exclusive vehicle for the agri-machinery business in India.

Information@escorts.kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel.:0129-6811200
CIN:U34300HR2019FTC078790

7.  Share Entitlement Ratio Report:

The share exchange ratio as per the Valuation Report are as under (collectively, the “Share
Exchange Ratios”):

(a) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10/- each to the
shareholders of Amalgamating Company No. 1 as on Effective Date (as defined in the
Scheme), in consideration for the amalgamation of the Amalgamating Company No. 1
into and with Amalgamated Company:

“3 (Five) equity shares of Amalgamated Company having face value of INR 10 each
Jully paid up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares
held in Amalgamating Company No. [ having face value of INR 100 each fully paid
up.”

(b) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10/- each to the
shareholders of the Amalgamating Company No. 2 as on Effective Date (as defined in
the Scheme), in consideration for the amalgamation of the Amalgamating Company
No. 2 into and with Amalgamated Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each
Jully paid up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in Amalgamating Company No. 2 having face value of INR 10 each fully paid up.”

No special valuation difficulties were reported.

8.  Effect of the Scheme on the equity shareholders (promoter and non-promoter)of the
Amalgamating Company No. I:

The Board reviewed the documents placed in the meeting held on September 15, 2022, and
is of the informed opinion that the proposed Scheme is in the best interests of the
Amalgamating Company No. 1 and its shareholders and creditors. The impact of the Scheme
on its shareholders would be the same in all respects and no shareholder is expected to have
any disproportionate advantage or disadvantage in any manner.

9.  Effect of the Scheme on the KMPs of the Amalgamating Company No. 1:
There is no impact of the Scheme on the KMPs of the Amalgamating Company No. |.

Further, none of the KMPs have any interest in the Scheme except to the extent of shares
held by them, if any, in the Amalgamated Company.

Information@escorts.kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel.:0128-5911200
CIN-LI34300HR2019FTCOTET20

10.  Effect of the Scheme on the Creditors of the Amalgamating Company No. 1:

There is no impact of the draft Scheme on the creditors of the Amalgamating Company No.
1. Further, none of the creditors have any interest in the draft Scheme except to the extent of
shares held by them, if any, in any of the Companies.

I'l.  Adoption of the Report by the Board:
The Board of the Amalgamating Company No. | has adopted this Report after noting and
considering the information set forth in this Report and documents placed before the Board,
For and Behalf of the Board

For Escorts Kubota India Private Limited
For ESCORTS KUBOTA INDIA FVT. LTD.

R Lo

Katsunori Asano

CEO & Director

DIM: 09559131

Address: 18/4, Mathura Road, Faridabad — 121007

Place: Faridabad, Haryana
Date: September 15, 2022

Information{@escorts.kubota.com
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Block No. 94, Tower - 1, 8* Floor,

I(l J b o '-q TVH Beliciaa Towers, MRC Nagar,
Chennal - 800028, T.N., India

Tel : +91-44-6104 1500

Fax : 491-44-6104 1600

Kubota Agricultural Machinery India Pvt, Ltd. i ANkt T
EFORT ADOPTED BY THE BOARD OF DI KUBOTA AGRICULTURAL
MACHINERY INDIA PRIVATE LIMITED IN ACCORDANCE WITH SECTION 232(2){¢) OF
l i
2022 AT 10 OUGH VIDE! MF WE
H, i NEL 94, IVIRC ™A H. : )
E AMALGAM ] DE N
REDITOR MON RS

I.  The composite scheme of amalgamation amongst Escorts Kubota Limited (the “Amalgamated
Company”), Escorts Kubota India Private Limited (the “Amalgamating Company No. 1) and
Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company No. 2™}
(Amalgamating Company No. | and Amalgamating Company No.2 are together referred to as the
“Amalgamating Companies”) and their respective shareholders and creditors, pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
{“Aet”) and the rules and regulations made thereunder, read with Section 2{1B) and other
applicable provisions of the Income Tax Act, 1961 (“Scheme") provides for amalgamation of
Amalgamating Company No. | and Amalgamating Company No. 2 into and with the
Amalgamated Company (Amalgamating Companies and the Amalgamated Company are
collectively referred to as “Companies™) in accordance with the terms of the Scheme, read with
Circular Mo. CFDVDIL3/CIR/2017/21 dated March 10, 2017 and Master Circular No.
SERVHOCFINDILV/CIR/P202 10000000665 dated November 23, 2021, on scheme of
arrangements by listed entities (“SEBI Circular™), as amended from time o time, issued by the
Securities Exchange and Board of India (“SEBI").

2. The board of directors of the Amalgamating Company Mo, 2 (“Board") at its meeting held on
September 15, 2022 has approved the draft Scheme, after considering the documents which were
duly placed before the Board as referred hereinafter.

kR The effectiveness of the Scheme is conditional upon and subject to:

{a) receipt by the Amalgamated Company of an ‘Observation Letter’ or a ‘No-objection
Letter' from the Mational Stock Exchange of India Limited and the BSE Limited on the
draft Scheme, as required under applicable laws, are, in form and substance, acceptable to
the Amalgamating Companies and the Amalgamated Company, each acting reasonably
and in good Faith;

(b)  the Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Companies, as may be required under applicable laws, or as may be
directed by the Mational Company Law Tribunal, Chandigarh Bench (“NCLT™);

(e}  the draft scheme being approved by the respective board of directors of the Companies;

{d) the Scheme being approved by the shareholders of the Amalgamated Company, provided
that the votes cast by public shareholders of Amalgamated Company in favour of the
Scheme are more than the number of votes cast by public shareholders against it, through
e-voting in terms of Paras (A} 10)(a) and (A){104b) of Part | of the SEBI master circular

ng reference no, SERBI/HO/CFDVDILL/CIR/P2021/0000000665 dated Movember 23,

021

W

Registared Office . 1844, Mathura Road, Faridabad, Haryana - 121007, India.
Email : kal_g.info@kubola.com CIN-UZ8210HRZ008FTCOB3285
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Kubota Agricultural Machinery India Pvt. Ltd.
(¢}  the sanction of the draft Scheme by the NCLT under the relevant provisions of the Act;

(h  compliance with such conditions as may be imposed by the NCLT;

(g} receipt of the approval of Competition Commission of India (*CCI1") in respect of the
Scheme, if applicable, in accordance with the provisions of the Competition Act, 2002,
pursuant to & joint application filed by the Companies, which shall be in form and
substance acceptable to the, each acting reasonably and in good faith, or the waiting period
during which the CCI is required to provide its decision in respect of the application for
approval in respect of the Scheme, together with any extensions thercof, shall have expired;

{h)  receipt of such other approvals, including, approvals of any governmental authority as may
be necessary under applicable laws or under any material contract to make the Scheme or
the relevant part of the Scheme effective or on the expiry of any statutory time period
pursuant to which such approval is deemed to have been granted; and ;

(i) the certified copies of the order of NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies hy each of the Companies.

4. As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of directors
of the Companies, explaining the effect of the Scheme on each class of shareholders, promoter
and non-promoter shareholders and Key Managerial Personnel (“KMP”) laying out in particular
the share exchange ratios, specifying any special valuation difficulties.

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

{a) the draft copy of the Scheme, duly initialled by Company Secretary of the Amalgamating
Company No. 2 for the purpose of identification;

(b)  wvaluation report dated September 15, 2022 issued by Mr. Niranjan Kumar, Registered
Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the determination of share
entitlement ratios under the draft Scheme (*Valuation Report™),

{c) fairness opinion dated September 15, 2022 from Fedex Securities Private Limited, a SEBI
registered Category-l Merchant Banker (Registration Number - INMO00010163)
confirming that the share exchange ratios inthe Yaluation Report are fair to the Companies
and their respective shareholders and creditors {“Fairness Opinion™); and

(d) the certificate dated September 15, 2022, from B S R & Co. LLP, Chartered Accountant,
the statutory auditor of the Amalgamating Company No. 2, cerlifying that the accounting
treatment proposed in the Scheme is in compliance with the accounting standards
prescribed by the Central Government under the Section 133 of Act read with applicable
rules and/ or the accounting standards issued by the Institute of Chartered Accountants of
India and other generally accepted accounting standards and principles.

6. The Need & Rationale for the Scheme:

{a) The Amalgamating Company Wo. 2 proposes to enter into the Scheme with Amalgamating
Company No. | and Amalgamated Company, such that the Amalgamated Company will

B
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be the exclusive vehicle for the agri-machinery business in India. The amalgamation is
proposed to consolidate their respective manufacturing / service capabilities thereby
increasing efficiencies in operations and use of resources, 10 consolidate their diversified
product and services portfolio for improving overall customer satisfaction, to pool their
human resource talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels for better efficiency, to have a larger market footprint
domestically and globally and to ensure optimization of working capital utilization.

{(b)  The managements of the respective Companies are of the view that the amalgamation
proposed in this Scheme is, in particular, expected to have the following benefits:

a) Reduction in management overlaps and reduction of legal and regulatory compliances
and associated costs due to operation of multiple companies;

b) Optimization of the allocated capital and availability of funds which can be deployed
more efficiently to pursue the operational growth opportunities. Consolidation of funds
and resources will lead 10 optimization of working capital utilization and stronger
financial leverage given the simplified capital structure, improved balance sheet,
optimized management structure;

¢) Consolidation of businesses under the amalgamation, which would result in the pooling
of financial, managerial, technical and human resources, thereby creating stronger base
for future growth and value accretion for the stakeholders; and

d) Consolidation of production capabilities, integration and efficiency of operations,
economies of scale, to create a larger scale of business and operations to cater to demand
of the agro-machinery industry. Consolidation of the complementing strengths will
enable the Amalgamated Company to be the exclusive vehicle for the agri-machinery
business in India.

7. Share Entitlement Ratio Report:

The share exchange ratios as per the Valuation Report are as under (collectively, the “Share
Exchange Ratios™):

(a) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10v- each to the shareholders
of Amalgamating Company No. | as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. | into and with
the Amalgamated Company:

"5 (Five) equity shares of Amalgamared Company having face value of INR 10 each fully
paid up shall be issued for every 129 (One Hundred Twenry-Nine) equity shares held in
Amalgamating Company No. | having face value of INR 100 each fully paid up. "

(b}  The following share exchange ratio has been determined for the allotment of the equiry
shares of the Amalgamated Company having face value of Rs. 10/- each to the shareholders
of the Amalgamating Company Mo. 2 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. 2 into and with
Amalgamated Company:

(O
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Kubota Agricultural Machinery India Pvt. Ltd.

"3 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully
paid up shall be issued for every 220 (Two Hundred Twenty) eguity shares held in
Amalgamating Company No. 2 having face value of INR 10 each fully paid up. "

Mo special valuation difficulties were reported.

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Amalgamating Company No. 2:

The Board reviewed the documents placed in the meeting held on September 15, 2022, and is of
the informed opinion that the proposed Scheme is in the best interesis of the Amalgamating
Company No. 2 and its shareholders and creditors. The impact of the Scheme on its sharcholders
would be the same in all respects and no sharcholder is expected to have any disproportionate
advantage or disadvantage in any manner.

Effect of the Scheme on the KMPs of the Amalgamating Company No. 2;

There is no impact of the Scheme on the KMPs of the Amalgamating Company No. 2. Further,
none of the KMPs have any interest in the Scheme excepl to the extent of shares held by them, il
any, in the Amalgamated Company.

Effect of the Scheme on the Creditors of the Amalgamating Company No. 2:

There is no impact of the draft Scheme on the creditors of the Amalgamating Company No. 2.
Further, none of the creditors have any interest in the draft Scheme except to the extent of shares
held by them, if any, in any of the Companies,

Adoption of the Report by the Board:

The Board of the Amalgamating Company No. 2 has adopted this Report after noting and
considering the information set forth in this Report and documents placed before the Board,

For and on Behalf of the Board
For Kubota Agricultural Machinery India Private Limited

o™

Hisakazu Kitanobo

Managing Director

DIN: 09256141

Address: TVH Beliciaa Towers, 8th Floor, Tower-1,
Block Mo. 94, MRC Nagar, Chennai- 600028

Place: Chennai
Date: September 15, 2022
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Escorts Kubota Limited

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ESCORTS KUBOTA LIMITED (“BOARD")
IN ACCORDANCE WITH SECTION 232(2)(c) OF THE COMPANIES ACT, 2013, AT ITS MEETING
HELD ON SEPTEMBER 15, 2022 THROUGH VIDEO CONFERENCING AT 2:00 PM AT THE
REGISTERED OFFICE OF ESCORTS KUBOTA LIMITED SITUATED AT 15/5, MATHURA ROAD,
FARIDABAD, HARYANA — 121 003, EXPLAINING THE EFFECT OF THE SCHEME OF
AMALGAMATION ON EQUITY SHAREHOLDERS AND CREDITORS, AMONGST OTHERS

1. The composite scheme of amalgamation amongst Escorts Kubota Limited (“Company”),
Escorts Kubota India Private Limited ( “Amalgamating Company No. 1") and Kubota
Agricultural Machinery India Private Limited [ "Amalgamating Company No. 2")
(Amalgamating Company No.1 and Amalgamating Company No.2 are together referred
to as the "Amalgamating Companies”) and their respective shareholders and creditors,
pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 ("Act”) and the rules and regulations made thereunder, read with
Section 2(1B) and other applicable provisions of the Income Tax Act, 1961, (“Scheme")
provides for amalgamation of Amalgamating Company No. 1 and Amalgamating
Company No. 2 into and with the Company (Amalgamating Companies and the Company
are collectively referred to as “Companies”); in accordance with the terms of the Scheme,
read with Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, on scheme
of arrangements by listed entities {"SEBI Circular”), as amended from time to time, issued
by the Securities Exchange and Board of India (“SEBI").

2. The Board at its meeting held on September 15, 2022, has approved the draft Scheme,
after considering the documents which were duly placed before the Board as referred
hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

(a) receipt of an ‘Observation Letter' or a ‘No-objection Letter' from the National Stock
Exchange of India Limited and the BSE Limited on the draft Scheme, as required
under applicable laws, which shall be in a form and substance, acceptable to the
Amalgamating Companies and the Company, each acting reasonably and in good
faith;

(b) the Scheme being approved by the requisite majorities of such classes of
shareholders and creditors of the Companies, as may be required under applicable
laws, or as may be directed by the Mational Company Law Tribunal, Chandigarh
Bench ("NCLT"};

Escorts Kubota Limited F/)/

{Farmerly Escorts Limbed)
Corporate Secretarial & Law
FAegistarad Office - 15/5, Malhura Road, Faridabad-121003, Haryana, India
Tel.: +#91-120-2250222 | E-mail: corpel@escorts.co.in | Websita: www escorsgroup.com
Corporata Identification Number LY4899HR1944PLC039088
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(c)

(d)

(e)

(f)

(g)

(h)

(i)

the draft Scheme being approved by the respective board of directors of the
Companies;

the Scheme being approved by the shareholders of the Company, provided that the
votes cast by public shareholders of the Company in favour of the Scheme are more
than the number of votes cast by public shareholders against it, through e-voting in
terms of Paras (A){10)(a) and (A){10)(b) of Part | of the SEBI master circular bearing
reference no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated Nowvember 23,
2021;

the sanction of the draft Scheme by the NCLT under the relevant provisions of the
Act;

compliance with such conditions as may be imposed by the NCLT;

receipt of the approval from the Competition Commission of India ("CCI") in respect
of the Scheme, if applicable, in accordance with the provisions of the Competition
Act, 2002, pursuant to a joint application filed by the Companies, which shall be in
form and substance acceptable to the Companies, each acting reasonably and in
good faith, or the waiting period during which the CCl is required to provide its
decision in respect of the application for approval in respect of the Scheme, together
with any extensions thereof, shall have expired;

the receipt of such other approvals, including, approvals of any governmental
authority as may be necessary under applicable laws or under any material contract
to make the Scheme or the relevant Part of the draft Scheme effective or on the
expiry of any statutory time period pursuant to which such approval is deemed to
have been granted; and

the certified copies of the order of the NCLT sanctioning the Scheme (wholly or
partially) being filed with the Registrar of Companies by each of the Companies.

As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of
directors of the Companies, explaining the effect of the Scheme on each class of
shareholders, promoter and non-promoter shareholders and Key Managerial Personnel
("KMP") laying out in particular the share exchange ratios, specifying any special
valuation difficulties.

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

{a)

(b)

the draft Scheme, duly initialled by Company Secretary of the Company for the
purpose of identification;

valuation report dated September 15, 2022, issued by Mr. Niranjan Kumar,

Registered Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the
determination of the share entitlement ratios under the draft Scheme (“Valuation

Report”); r)/
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(¢} fairness opinion dated September 15, 2022, from Fedex Securities Private Limited, a
SEBI registered Category-l Merchant Banker (Registration Number -
INMOO0010163), confirming that the share exchange ratios in the Valuation Report
are fair to the Companies and their respective shareholders and creditors (“Fairness
Opinion”);

(d) the report dated September 15, 2022, of the Audit Committee of the Board ("Audit
Committee”), after taking into consideration, inter-alia, the Valuation Report, the
Share Exchange Ratios, the Fairness Opinion and that the Scheme is not detrimental
to the interest of the shareholders of the Company;

{e) the report dated September 15, 2022, of the Committee of the Independent
Directors of the Board, recommending the Scheme, after taking into consideration,
inter-alia, the Valuation Report, the Share Exchange Ratios, the Fairness Opinion and
that the Scheme is not detrimental to the interest of the shareholders of the
Company; and

{f) thecertificate dated September 15, 2022, from Walker Chandiok & Co LLP, Chartered
Accountant, the statutory auditor of the Company, pursuant to paragraph A.5 of Part
| of the SEBI master circular bearing reference no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated Movember 23, 2021, certifying
that the accounting treatment proposed in the draft Scheme is in compliance with
the accounting standards prescribed under Section 133 of the Act read with
applicable rules and/ or the accounting standards issued by the Institute of Chartered
Accountants of India and other generally accepted accounting standards and
principles.

6. The Need & Rationale for the Scheme:

{a) The Company proposes to enter into the Scheme with Amalgamating Company No.
1 and Amalgamating Company No. 2, such that the Company becomes the exclusive
vehicle for the agri-machinery business in India. The amalgamation is proposed to
consolidate their respective manufaciuring/service capabilities thereby increasing
efficiencies in operations and use of resources, to consolidate their diversified
product and services portfolio for improving overall customer satisfaction, to pool
their human resource talent for optimal utilization of their expertise, to integrate the
marketing and distribution channels for better efficiency, to have a larger market
footprint domestically and globally and to ensure optimization of working capital
utilization.

(b) The managements of the respective Companies are of the view that the
amalgamation proposed under the Scheme is, in particular, expected to have the
following benefits:

v/
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(ii) Optimization of the allocated capital and availability of funds which can be
deployed more efficiently to pursue the operational growth opportunities;

{iii) Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, and optimized management structure;

(iv) Consolidation of businesses under the amalgamation, would result in the
pooling of financial, managerial, technical and human resources, thereby
creating a stronger base for future growth and value accretion for the
stakeholders; and

(v) Consolidation of production capabilities, integration and efficiency of
operations, economies of scale, to create a larger scale of business and
operations to cater to the demand of the agri-machinery industry. Consolidation
of the complementing strengths will enable the Company to be the exclusive
vehicle for the agri-machinery business in India.

7. Share Entitlement Ratio Report:

The share exchange ratios as per the Valuation Report are as under (collectively, the
“Share Exchange Ratios"):

{a) The following share exchange ratio has been determined for the allotment of the

(b)

equity shares of the Company having face value of Rs. 10/- each to the shareholders
of Amalgamating Company No. 1 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. 1 into and
with the Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each

fully paid up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares

held in Amalgamating Company No. 1 having face value of INR 100 each fully paid
p .

up.

The following share exchange ratio has been determined for the allotment of the
equity shares of the Company having face value of Rs. 10/- each to the shareholders
of Amalgamating Company No. 2 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of Amalgamating Company No. 2 into and with
Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each
fully paid up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in Amalgamating Company No. 2 having foce value of INR 10 each fully paid up.”

No special valuation difficulties were reported.

4
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8.

10.

11,

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company:

The Board reviewed the documents placed in the meeting held on September 15, 2022,
and Is of the informed opinion, upon the recommendations of the Audit Committee and
the Committee of the Independent Directors that the draft Scheme isin the best interests
of the Company and its shareholders and creditors. The impact of the draft Scheme on
the shareholders including the promoter and public shareholders would be the same in
all respects and no shareholder is expected to have any disproportionate advantage or
disadvantage in any manner except that there will be proportionate dilution of all
shareholders including the public shareholders due to issuance of shares to Kubota
Corporation, as an existing shareholder of Amalgamating Company No. 1 and
Amalgamating Company No. 2.

Effect of the Scheme on the KMPs of the Company:

There is no impact of the draft Scheme on the KMPs of the Company. Further, none of
the KMPs have any interest in the draft Scheme except to.the extent of shares held by
them, if any, in the Company.

Effect of the Scheme on the Creditors of the Company:

There is no impact of the draft Scheme on the creditors of the Company. Further, none
of the creditors have any interest in the draft Scheme except to the extent of shares held
by them, if any, in any of the Companies.

Adoption of the Report by the Board:

The Board of the Company have adopted this Report after noting and considering the
information set forth in this Report and documents placed before the Board.

For and Behalf of the Board
Kubota Limited

irman and Managing Director
DIN: 00043432

Address: Nirvana, C-26, Asola Village,
Fatehpur Beri, Delhi- 110074

Place: Faridabad
Date: September 15, 2022
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Annexure - 11

Escorts Kubota Imdia Private Limited
Unaudiied Balance Sheed s ot June M0, 1023
(AN amount in Kupees in Lakhs, onless atherwise stated)

: Ax af As a1
Naie Mo June 30, 2023 Mareh 31, 2023
ASSETS
Non-currenl assehy
i3} Proporty, plasd and equipment iy 12,393 9% 19,355 83
ib]  Righi-ofuse asets 30} 1,165 B8 130849
ic)  Capital work-im-progress 5 (ui) 1,002 36 176613
id)  Intamgible auects 4 T3 TE B3T3
ieh Fimancil sseets
= (nhet financial sxsets i) 17557 18011
N Oeher non-curnos assets. i) 1,559.45 1620 50
gl Non-tuiment tax sl & 130.92 107 4
Total som-current assets () 1150 26.135.75
Curreml assch
ia} [Inventoncs ] 1130475 249557
ib] Financal sssets
1] Trade recenables 9 13,464 58 1421708
(0] Cosh ansd cash equivalens 1 32833 6214
i} Cither Anancial asses S{ui} 1027 2k 09
fc)  Oher ceronl asacts i} 16016 96 13,760 13
Totad curront axsets [H) 41.335.2% 36, 199,51
Tatal miseti [A+H) 68,487.59 [FIITRTY
EQUITY AND LIABILITIES
EQUITY
ia)  Eguury share capial n 30,000.00 30,000,041
il Chibser eqety 12 LLLS 18 0613 (14, 19281}
Total equity (C) 1TASL 15.507,19
LIABILITIES
Nan-curreni Habilltie
(a)  Financinl lishifines
i1} Bormowings 1Ggr} T.356.05 735603
(i) Lease Liabalitics kil 30371 B33 i
(b}  Pravisond 13 15 58 R4d A
Tatal nan-curremt Eabilities (1) 3.595.32 EAIEAN
|Current lisbilithes
(al  Fenancial lahifines
(i) Bomowings 16{m) 13 875,59 14,450 81
(i Trade payables 14
1) Tosal putsiandimg ducs of micro and small csserprises 63762 ROS 9
i) Total outianding ducs of credsiods other than macro snd wmall eserprises IL.021 10 16,723 62
i) Leass Liabslisies 3 1,145 68 1,204 58
i) Chier lnaneral Babibes 15 167 44 G4 14
b)  (iher currens [ustnlibes (k) 103 48 I38.83
el Provisond | 3tm] 4,150 16 i 354 dg
Tostal current linbilicies {E) 4241017 339174
Total Nabilities (D+E=F) 5100559 47,128.07
Toatsl equiry and labilie (C+F) bﬁﬂ‘-".&‘! §2.935.26
For and on behalfl of the Banrd of Direciors
FSCORTS KUBDTA INDIA FRIVATE LIMITED
{CTN: L'I4300HR2019FTCOTETI0) W
ABLE ol
KATSUNORI ASAND UNMAR SITARAM RANE KAMAL SACHDEY A
Director & CED Direcior CFO
(DI (955931 (D% GESO1391)
PFROSENJEET ROY
Place - Funidabad Compam Secteiary
Diatr - September 07, 1013 M. Ma: A53335
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Escorts Kubota India Private Limited

Special Purpose Unawdited Financial Information for the quarter ended June 30, 2023

(Amount in Rs. lacs except EPS figure)

3 months Preceding 3 Cnrrulpnn oy For the year
ended months ended sdud iy ended
Particulars previous year
June 30, 2023 | March 31, 2023 June 30, 2022 March 31, 2023
na Audited* Unaudited l!lﬂﬂ

Income

Revénue from operations 31,660.99 27, 773.15 26,291.89 97.556.00
Dther income 279.35 __ Br.47 58.26 111.23
Total income (A) 31,940.34 27,840,562 26,350.15 57,667.23 |
Expenses
Cost of materials consumed 26,382.53 20,410.68 23,869.43 79,333.25
Changes in inventories of finished goods, work-in-progress (551.28) 2,B57.16 {29?.84}5 2,832.43
and stock-in-trade

Employes benefils expense B71.46 B23.57 B&T.6T 3,395.69
Finance costs 439.03 471.40 274,90 1,422.29
Depreciation & amortisation expense 1,040.83 1,037.52 1,013.42 & 187.03
Dther expenses 2,086.82 _1,835.68 _1.812.58 7.477.57
Total expenses (B) 30,269.39 27,440.41 17,540.16 98,648.26 |
Profity (loss) before tax (A-B) 1,670.95 400,21 (1,180.01) {981.03)
Tax expenses

Current tax = - -
Deferred tax - - - I
Total tax expensa = - -
Net profity (less) for the period/ year 1,670.95 400,21 (1,190.01) (981.03)
Other comprehensive income

Items that will not be reclassified to profit and loss

Re-measurgments of defined employes benefit plans (3.86) {3.84) [3.40 {14.05)
Total sther comprehensive income {3.86) (3.84) [3.40 {14.05)
Total comprehensive (Loss)/Income 1,674.81 404.05 (1,186.61 (966.98)
Pald up equity share capital, equity share of Rs. 100/- each 30,000.00 30,000,00 30,000.00 30.000.00
Earnings per share# of Rs. 100 each :

(a) Basic (Rs.) 5.57 1.33 (3.97) (327
{b) Diluted {Rs.) 5.57 1.33 {3.97) {3.27)

* The figures for the quarter ended March 31, 2023 are the balancing figures between audited figures in respect of the full financial year and
publighed year to date figures upto the third quarter of the year ended March 31, 2023.
# Earnings per share is not annualised for the quarter ended June 30, 2023, quarter ended March 31, 2023 and guarter ended June 30, 2022

respectively,

See accompanying notes to the special purpase unaudited financial infermation in Annexure-1,

T

Nandkumar Sitaram Rane
Director
(DIN: D8901391)

For and an behalf of the Board of Directors of
Escorts Kubota India Private Limited

@I 7

\ Prosenjeet Roy

Kamal Sachdeva
Chief Financial Officer Company Secretary
M.Mo,: A35335

X7

Katsunori Asano
Cirector & CED
(DIN: 09559131)

Place: Faridabad
Date : September 07, 2023
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Escorts Kubota India Private Limited
Special Purpose Unaudited Financial Information for the quarter ended June 30, 2023

Annexure-1
Motes to the Special Purpose Unaudited Financial Information for the quarter ended June 30, 2023

1 This special purpose unaudited financial infermation has been prepared in the format and as per the Instructions issued by the
Mamagement of Escorts Kubota Limited (Formerly known 85 Escorts Limited) (hersinafter refer to as "EKL") solely for the limited
purpose of preparation of the consolidated financial information of EKL.

The above special purpose unaudited financial information of Escorts Kubota India Private Uimited ("the Company®) comprising special
purpose unaudited financial information for the quarter ended June 30, 2023 have been prepared |n accordance with the recognition
and measurement principles of Indian Accounting Standard 34 “"Interim Financial Reporting” ("Ind AS 34“) and other accounting
principles generally accepted in India.

The accounting policies adopted (n the preparation of the aforesaid special purpese unaudited financlal information are consistent with
those disclosed in the financial statements for the year ended March 31, 2023,

Deferred tax assets are recognised to the extent that |t is probable that future taxable profit will be available against which the Iosses
can be utilised. In assessing the probability, the Company considers whather the entity has sufficient taxable temporary differences,
which will result in taxable amounts against which the unused tax losses or unused tax credits can be utilised before they expire.

Considering the Company's brought forward tax losses and unabsorbed depreciaticn, deferred tax assets have not been recognised,

3 As at June 30, 2023, the Campany has outstanding borrowings as stated below:
I} short-term unsecured working capital demand loans from Sumitome Mitsui Banking Corporation, Mizuho Bank and ICICI Bank
amounting to Rs. 13,040 lacs bearing interest at the rate of 7.90% ~ 7.95% per annum with repayment due dates in July 2023,
i} shart-term unsecured packing credit in foreign currency amounting to Rs. B36 lacs payable on demand from Mizuho Bank bearing
interest at the rate of 6.55% per annum with repayment due dates in July 2023 and August 2023,
lii) unsecured term loan amounting to Rs. 7,356 lacs from SMBC Bank bearing interest at the rate of B.75% ~ 8.85% per annum with
repayment due dates in April 2024,

The Board of the Directors of the Company on September 15, 2022 have approved a Scheme for Amalgamation (“Scheme"), under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, and rules framed thersunder. The Scheme, interalia,
provides for amalgamation of Escorts Kubota India Privaie Limited and Kubota Agricultural Machinery India Private Limited
(Amalgamating Companies) into and with Escorts Kubota Limited (Amalgamated Company). The Scheme s subject to approvals of
requisite majorities of the shareholders, creditors of the Companies and requisite regulatory authorities as maybe required, including
the National Company Law Tribunal, Chandigarh Bench. Subseguent to the period-end, the Scheme has been filed with the National
Company Law Tribunal on July 12, 2023, Pending approval of the scheme, no Impact thereof has been considered in these financial
infarmation,

These are special purpose unaudited financial information and accordingly only reguired infarmation has been disclosed.

For and on behalf of the Beard of Directors of
Escorts Kubota India Private Limited

yoh T gue o

Katsunori Asano Nandkumar Sitaram Rane Kamal Sachdeva Prosenjeet Roy
Director & CEQ Director Chief Financial Officer Company Secretary
(DIN: 09559131) (DIN: D8901391) M.Nao.: A35335

Place: Faridabad
Date: Septermnber 07, 2023
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Annexure - 12

Kubota Agricultural Machinery India Private Limited
CIN UI9Z10HRIMEFTCODI19S
Regd, Office: 184, Mathura Road Faridabad, Harvana - 121007
Unaudited Financisl Balance Sheet as at June 30, 2023
(R4, Lakhs)
Unnindited Amdiied
Parteei As at June 30, 2021 Asat March 31, 2023
ASSETS
MNon-current nusels
Property. plant and equipment A93.90 943,51
Capital werk-in-progress LO5LTI 101048
Right-of-use sssets 1684 35 406427
Intangible wssets 15453 414,25
Finencial assets
(her financial avns &15.01 GI31E
Defermed tin aseets 191204 LElD.,M
Tax asscrs (pet) aa794 108655
Other non-current assets 47.50 56.10
Total noB-currest sisets B5THIR 8.5%0.31
Curreni mxels
Inveritaries 35968.25 18,493.84
Fmancial assets
Trade receivabbes FIN kg el 19,766.37
Cash and cash equivalents 822443 25.783.2)
Bank halances ncher than cash and cash equivalents 1145 1145
Orther financial assets 133804 1.202.48
O¢her curment assets 334820 31,707.06
Total current sssets TL063,60 TB, 6441
Total ssvets BE,640.58 EE.063.72
- rr—
EQUITY AND LIABILITIES
Fapuity
Equity share capital 5.000.00 5,000,00
Oitiver equity lﬁ._}iﬁ.ﬁ 15, MUY
Tatal equity 20,546.76 10,703,089
| Linbilities
Maon-current liabilites
Fimancial lishilities
Leage liabilities - 231061
Provisions 2 560,60 1.207.15
Total mon-current lisbilities 1,560,560 4,017.76
Current linbilities
Financial labilities
Barrowings. -
Lease linbslities 192753 147719
Trade payabiles
total utstanding dues of micro and small enterprises - 50.78
total putstanding dises of trade payahles other than micro and small enierprises 5091083 58,006, 26
Other financial Habilities 194024 2,009.11
Provisiom G045 200895
Other current Habilities L4872 69058
Total current liabilities 58,733.22 64,243 87
Total labibities 61.293.82 68.261.63
Total equity and labiities E1.640.58 E8.963,71

Note : Balance sheet s Un-audited and not reviewed by Statwtory Auditor , hemee miy undergo changes.

for 2nd on behalf of the Board of Direcsors of
Ii'llﬂll Agricultural Machinery Indla Private Limited
921EHRMHCIE.’FZ§5

Gurmeet
Jxﬂ.lr:n‘pr
DIN: DERRETET
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Kubota Agricultural Machinery India Private Limited
CIN U292 10HRID0BFTC093295
Regd. Office: 18/4, Mathura Road Faridabad, Haryana - 121007
Slulement of Unandited Financial Resubts for the quarter ended June 30, 2023
(R, Lakba)|
___ Unewdited Andired
IParticuines Thrre moaths ended Year emled |
Some 30,2023 | March 31,2023 | June 30, 2022 March 31, 2023
1. Imcome
{a) Revenue from operations 46,037.76 4761011 50,114.68 20545197
(b} Other incrme 4a21Mn 209.01 27047 133951
Total [ncome 4546148 4TRTOIZ S03R5.15 206,793.48
2, Expenses
{a) Purchase of stock-in-trade 49,851 40 48,691.90 3829625 169.868.12
{b) Changes in inventories of stock in tade [7.503.45) (6,287.42) 732641 18,320.08
() Employee benefits expense 1,707.24 1,469 87 1574.20 627741
{d) Finance costs 186.15 632 19528 55533
{) Depreciation and amorisation expense 535.89 73428 459.57 LI58.05
(1) Other expenses 214424 1,015.95 2,803.20 9,946.40
Total expenses 4697147 45,630.50 50,655.00 0TI
3. Profit / (Lass) before exceptional ltems (1-2) {449, 1,189.22 (269.85) (333.91)
4, Exceptional Jiems - - - -
5. Profit / (Loss) before tax (3 2 4) (46557 118922 (269.85) (33391
r. Tax expense (1 (186.66) 12931 m.n:]
7. Profit/ (Loss) for the period (5-6) (365 137588 399,16 (284.19)
8. Other comprehensive income {10.16) (74.69) 1134 {40.68)
A 1) Teemns thar will not be reclassified to profit or loss
Remeasurement of defined benefit Hability (1 {99,200 15.16 (54.33)
[ii) Income tax relating to flems that will not be reclasilied o profit or o 342 LAY (3.82) 13.67
> Total compreheasive income / (loss) for the period (7+8) (355.33) 145057 (410.5m|
10, Details of equity share capital
Paid-up equity share eapiml (Face Valoe of Rs.10 /- per share ) 5.000.00 5.000.00 5.000.00 5,000.00
11 Other equity 15.346,76 15,702.09 15.535.11 1570209
1 2. Earnings per share {EPS) (of R 10/~ sach) { Amount n Rs.) (Mot anmmbised)
{a) Basic (0.73 4.75 (.80} (05T
{b) Diluted .73 4.15 0.80)|
Knbota Agricultural Machinery India Private Limited
Statement of Unavdited Financinl Results for the guarter ended June 34, 2023
Nibess-

suitable for any other purposc.

1 The above onaudited firancial results have been prepared in accordance with the policies and instructions contaiced in the Escorts Kubota Limited
Escorts Limited) - Review imsmructions for the lmited review for the period ended June 30, 2023,

2 The Company is pricipally engaged m a single business segment viz. sale of agricultural machinery and its related spares, which in the context of
Accounting Standard {Ind AS) 108 — Operating Scgments, is considered as the only operating segment of the Company.

3 This unaudited financial results have been prepared sokely for ese n conoection with the preparation of consolidated fimancial statements of Escorts
Limited (Formerly Escorts Limited) {the parent entity} under equity method in respect of the Company. Accondingly, this unandited financisl results will not

4 The figures for the quarter ended March 31, 2023 are the balancing figures between the audited figures for the yoar snded March 31, 2023, and figures for
ninse months ended December 31, 2022, The figures for nine moaths ended December 31, 2022 are not subjected to review | audit.
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for and oo behalf of the Board of Dircctors
mwmwmw

Gurmeet Simgh Grewal
Manoging Director
DIN: 08896797

Place: Chennai

Date: July 26, 2023
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Escorts Kubota Limited (Formery Escorts Limited)
Statement of Standalone Unaudited Financial Results for the quarter ended June 30, 2023

Annexure - 13

¥ in Crores
Standalone results
3 Months ended Preceding 3 Corresponding 3 | For the year endod
Particulars maonths ended maonths anded in
the previous year
30-06-2023 3-03-2023 30-08-2022 31-03-2023
Unaudited Audited® Unaudited Audited
|||'H=ﬂl'l'll‘
Revenue from operations 232774 218295 2074 85 RS N
Oriher income 94 51 76 28 3544 280 56
Total incoma 2,422.25 2.259.23 2,050.29 8.,625.51
Expenses
Cosl of materials consumed 143364 | 453 48 1429 06 572180
Purchases of stock-in-irade 121.09 11535 125.84 504 03
Changes i mventones of inghed goods. work-an-progress and 70 48 (7 41) {100.29) (163.98)
15|.1:-c,‘l--n-rrade
Employes benafils expense 148 41 156 53 136 90 504 97
Finance costs 2 66 275 2.589 10.26
Deprecaton & amorsation expense 40 18 3801 3637 148 47
Other axpanses 22720 22613 22174 902 62
Total anponses 2,041 64 1,987.88 185221 I 72322
Profit before exceptional items and taxes 3TH.61 27135 198.08 802.29
Exceptonal tems (refer note 3) |24 40) {87 16)
Profit before tax ITe.61 246.95 158.08 805.13
Tax expense (reler nole B)
Current tax 79 68 3515 48 18 171 56
Deferred tax charge 1612 w33 | 145 2650
Todal tax expanss 95 80 6148 5063 198 15
Nat profit for the period 28281 185.47 14745 606,98
Othar comprehensive incoma
Itoms that will not be reclassified to profit or loss
Ml changes in lasr values of equily nsrurments camed al far on o7 a2 oos
valwe through ather comprahansiva incoms
Re-measurements of defingd employes benefil plans 062 {002} 244 243
Income tax relating to dams thal will nol be reclassied 1o profit o {017 ooz {0 B4) (0.G2))
loss
Total other comprehansive income 0.56 (017} 2.00 1.87
Total comprehensive income 283.37 185.30 149.45 608.65
Earnings per share of ¥ 10 sach : Mot annualised Mot annuaksed Not annualised
a) Basic (¥) 2318 1427 1138 46 T4
b Diluted (%) 2116 14 26 nar 46 68
Faidup equily share capital. equity share of ¥ 10 each 10 50 131 54 131 04 131.94
Oher equity 8.302 87
* Retfar note 2

VN
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Escorts Kubota Limited (Formerly Escorts Limiled)

Seg t wise Its and capital employed for the q ended June 30, 2023
_ ¥in Crores
Standalone
3 Months ended Pi ding 3 th [ P g3 For the year ended
SI. 2 ended months ended in the
No. Particulars sravious year
30-06-2023 31-03-2023 30-06-2022 3103-2023
Unaudited Audited® Unaudited Audited
1 |segment
a) Agn machinery products 1666 83 1,557 50 159576 631611
b} Construction equipments 380"10 384 84 24514 117898
c) Raiway equipments 297 74 237 17335 B41 86
d) Unaliocated 307 340 (0.40) 800
Total 2327174 2,182.95 2,014.85 8,344 95
Less Inler segment revenue « - 5 -
Net segment revenue 232774 2,182.95 2,014.85 8,344.95
2 |Segment results:
a) Agn machinery products 22359 154 66 168 .52 587 39
) Construction equipments A 2726 3115 2.44 3413
c) Railway equipments 62 31 33.12 23 49 11587
Total 31318 218.93 194.45 737.39
Loss :
- Finance costs 266 275 259 1026
- Exceptional tems (refer note 3) - 24 40 . a7 18
- Other unallocable expenditure 1l JABB 11|, (55 17) (6.22) {175 16)
(el of unallocable income) B X
Total profit before tax 378.61 246.95 198.08 805.13
3 |Segment assets
al Agn machinery products 351351 361304 3276 71 361304
b) Construction equipments 29193 35348 33279 36346
¢) Railway equipments 53259 623.09 407 44 62309
d) Auto ancillary products (discontinued operation) 012 012 012 012
e) Unallocated 5,084 27 571842 5,942 92 5,718 42
Total 10,422.42 10,308.13 9,959.98 10,308.13
4 |Segment liabilities
a) Agn machinery products 1.21429 1.261.60 1,363.70 1.261 60
bj Canstruction equipments 26873 292 16 207 58 292 16
c) Railway equipments 112 30 7911 12214 7911
di Auto ancillary products (dis€onfinGed ofration) 513 5.13 515 513
@) Unallocated 28804 23532 23199 23532
Total| 1.899.49 1873.32 1,930.56 187332 |
* Refer note 2
Notes :

1 The'above standalone Tinancial results for the quarier ended June 30, 2023 were reviewed by the Audit Committee and approved by the Board of Directors of the Company in
Iherr respective meetings held on August 1. 2023

2 The figures for the quarer ended March 31, 2023 are the balancng figures between audited figures in respect of the full inancal year and pubhshed year to date figures up 1o
the third quarter of the year ended March 31 2023

3 Exceptonal tem

a) For the quarter ended March 31 2023 represents provision for impairment in invesiment in Escons Crop Solutions Limted (a subsidary gto? 2440
Crores.
b) For the year ended March 31, 2023 rep for n investment in Escorts Crop Solutions Limited (a subsid 1g ta 2 24.40 Crores.

and loss on disposal of investments in Tadano Cranes India Prwule Limited (Formerdy known as Tadano Escoris India Private anrlecl a Jonnt Venture of the Company)
amounting to ¥ 72 76 Crores

4 Subsequent to approval of the Board of Directors on February 18, 2022 for selective reduction of share capdal of the Company by canceling and extinguishing 2,14,42 343
Equity Shares. held by the Escoris Benefit and Trust, the Comg filed a Sch for red of share capilal ("the Scheme”) between the Company and ils
shareholders. under Sechon 66 read with Section 52 and other applicable provisions of the Companies Act. 2013 and National Company Law Tnbunal (Procedure for Reduction
of Share Capital of Company) Rules. 2016. with the Hon'ble NCLT of Chandigarh {"the Tnbunal’) on August 14, 2022 During the currenl quarter, the Scheme has been
approved by the Tribunal vide its order dated May 25 2023 ("Order’). The scheme became effective upon filing of the centified copy of the order of the Tribunal sanctioning this
Scheme and the minute of reduction with the RoC on May 29, 2023 Accordingly, the impact of the has been in these results

5 The Board of the Direclors of the Company on September 15, 2022 had approved a Scheme of Amalgamation (*Scheme”), under Sections 230 to 232 and olther apphcable
provisions of the Companies Act. 2013 and rules framed thereunder. The Scheme, inter alia, prowides for amaigamahm of Escorts Kubota India Private Limited and Kubota
Agnicultural Machinery India Pnvate Limded (Amalgamating Companies) into and with Escors Kubota Limited (Amalg: ted Company) The Company has i no
nh]nmn from the Nwone! Stock Exchange Limited and Bombay Stock Exchange vide their letters dated May 29. 2023 and May 30, 2023, respectively. in respect of the

d Sch .the C has filed the said Scheme with the Hon'ble National Company Law Tnbunal. Chandigarh bench (NCLT) on July 12, 2023 The
Scheme is subject to approvals ol' requisite majonties of the shareholders, credilors, NCLT and other regulatory authonlies. as may be applcable

6 Tax expense for the quarer ended March 31, 2023 and year ended March 21, 2022 includes current/ deferred tax credit of # 7 21 Crores and # 25 52 Crores, respectively.
related to exceptional tem

s\,@"’“"%,, For Bscorts Kubota Linyled
: &
g 5

%

Place Fandabad %MJ‘N
Date 01-08-2023 (Chan aging Director)

Escorts Kubota Limited (Formery Escons Limited) U\'\
Ptlom‘ 0129-2250222, Fax: 0129-2250060
E-mail: corp. ialiesrodskubota.com, Wehsite www.escortsgroup.com
Registered Office ; 15/5, Mathura Road, Faridabad — 121 003, Haryana
CIN - L74899HR1944PLC039088
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Escorts Kubota Limited (Formarly Escorts Limited)

Statemant of Consolidsted Unaudited Financial Results for the guarter

ded Juna 30, 2023

Fin Crores|
Consolidated results
1 months anded Proceding 3 Corresponding 3 For the yoar
Particulars maonths ended | months ended in anded
the pravious
30-06-2023 31-03-2023 I0-06-2022 31-03-2023
Unaudited Audited* Unaudited Audited

Income

Revenue from operations 2.355.17 2.214.48 203206 8,428 69
Diher incame B4.35 75.68 3552 280 53
Total income 2,449 52 2.290.18 2,067.58 B.T09.62
Expanses

Cost of materials consumed 1.453.26 14TETI 143569 5.776.18
Purchases of siock-un-trage 12127 11525 126 25 510.35
[Changes in invemones of fisshed goods. work-m-progress and slack-in- B9 87 6 58) (98.77) [163.65)
{rade

Employee benefits expense 151.18 160.18 13960 BOT 40
Finance costs 343 163 320 1327
Deprecation and amomisalion expensa 40 30 3837 36 B2 150 0
Dihar gxpenses 228 .44 23574 226,39 92089
Total axpenses 2067 .85 202332 1,868.47 T.A14.50
Profit before share of not profit of investment accounted for using the w167 266.84 189.11 E95.12
equity method, exceptional items and tax

Share of praliiiloss) ol ivesiments accounied far wsing equity method 487 10.78 {7.57) (7 48]
Profit before exceplional iems and laxes 286,34 277.62 19154 BAT.B4
Excapbional items (refer nota 3) . (53.05)
Prafit before tax JBE. 34 27782 191.54 B34.59
Tax expense (refar note 6)

Current ba Th.88 s 45,18 LA

Deferred tax chargs 1677 2601 1.77 26 34
Tolal fax expanse 96 45 6118 50,85 197 54
|Mat praflit for the period 289,89 216.48 'I-I-D.E\!r, BIE.65
Other comprehensive incoma

lams that will not be reclassified to profit or loss

]:;L:hm;ammy instrumants. carmed at far value fhrough 811 (047 0.20 0.06
Re-measuraments ol defined amployse benefit plans 062 (0.05) 244 240
Income 1ax relatng te ibems thal will not be reclassified 1o profit or loss 107 g2 (D B {0E2)
ltams that will be reclassified 1o profit or loss

Exchange differences on transtation of foreign operations {0.13) 017 [0.14) 041
Incame tax relating 1o ilems that will be reclassidfied 1o profit or loss

Total other comprehansive income 043 [0.03) 1.88 2.25
Total comprahensive income 200,32 218.43 142,45 638.90
|Profit attributable to:

&} Owners af the parent 289.90 216,49 140 64 63678
b) Nan-controling inferesis {001} {0.03) [0.05) {0.13)
Other comprehensive income attributable to:

@) Dwners of the paren 043 (0.03) 1.86 2.25
B} Mon-condrolling mierests :

Total comprehensive incom atributable to:

) Dwners of the pann 290.33 216.46 142,50 63500
bj Non-controling nterests {001} {0.03) {0.05) (0,13
|earnings per share of # 10 ench : MNalb annualised Not annualised Not annualised

a) Basic (¥) 26 76 1088 1301 58.85
b Deluted (%) 26.73 19 96 12009 58.76
Faid up equity share capital. equiy shae af § 10 each 110,50 13184 131 84 131 .84
|DH\H Bquity B.054.77

* Refor note 2

™ -
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Easnrtn-Mubata Limited |Forsscy Facors Lmded)

oty resulls 5nd capital employed [ e guans: ended June 30, 2023
Tin Crarea]
Consnlidated
3 memifm ended | Preceding 1 monsta || Gormeapanding 1 | For The peas snaed
- e ety wevded i e |
sl Pt PITTH o
J-08-1023 13-03- 2023 3006 011 EAEE T
Undueded Audnea Unaugined Ausdinact |
U [Segrmend revenue
&) Agn My PROSGET o 138800 EME &H.’N.
) COMiruCTOn dusrireg mo I g %4 Taleae
21 Rodwilly Burpmorms =r i mrn L ] BB
o) Ul ocaned faat)! *51 EE 19 54
Tastal 135568 LHE & 100368 LELEE
Less e jagrart ievers =11 182 (¥ = L1 1
hiet segment revanue FELIN} EEILY] ELEEECY Y T
—
i [Sege irsuils
B AZE TAITLARSY MO Fry 1] 15500 1713 503 AP
] Curiade st O avp prssnty T 3t 1s Jes b
£1 Hintamy aguomersy B a1 =) &3 -1
Tt Hnrsa 21533 AT T4LAY
Lirii
Finance coss 343 183 L ) 1Az
Eszoifiaril Saitia |rafes Ao 1i 6308
Onrar Lraiooatio Bspenddre T2 %9 LAk =1 a5 TERY S
T O RO R SRR
Tatul prafit Babore Las T T fED T |
1 |Segmant sassts
W) A | madFuney Dreducks 4 506 1AM Y I 158a03
11 Loeminaior gupmerts U LA e ECER )
&1 Hahwgry B primrty I 85 #2300 40T 88 =T
B g T, P T B e e VRE A o2 a2
) Linnsoc e 5000 55 % a4 51 SEAm o B0 B
Totat| [ELEY TE.088 73 | WEGA I 10,088 23
i |Eegment labslites
4l AF muctrery oSy L] - 1IN0 130 0
5| Conblneita: sgupnm s MEETI 8218 0T 58 287 18
©1 Riimbwiry SRS 113G A (kT Wi
A Al ey grichrts (carE e Cparshon] & AE e i3 515 513
®| Lnakosied o9 55 e INm T35 8
Tl | THLAY L] [ETETT) TG & |
* eter rone S
=T
1 The sbowe comschdabed linancssl iesulls T the guarte ended June 30, 20070 wees eevarasd by the Audl CommeSes ard appeoved By e Board
of Lrerians of Sha Company o e nespechye mestegs feid on August 01 2003
3 The ligures for ihe quidtes srded March 31, 3013 are the balandng Agures between sudfied fiqures m respect of Ma full financial pear and
publismed year o dabe hgures up 10 the Fard quanter o pears ended Mach 31, 2073
3 Esceptons dem ko fe year enoed March 31, 2023 amouning (o F 3308 cromes. represenis 033 on dnposasl of rvestments n Tadaro Cranes
indin Privaie Lamsied [formanty Tadano Escorts inda Privaie Limded. @ Joint Ventuns of the Company|
4 Subboguont b approval of the Boarg of Deocion on Fetnary 18 2 Tor pelecinee reducton of shire capdal of the Company by canduing and
wxbrpaniung 114 47 4] Equity Srares. held try e Escorts Denefil and Wellare Trust, the Company filed & Scheme for reduction of share
capinl (The Schema™) betpssn e Company ind 21 sharsholders, under Sechion B8 read win Secion 52 and offer applcabie prowiaond of the
Comganss A 2013 and Natonal Company Liw Thbunal (Prodedurs for Feductaon of Share Capdnl of Company | Rulea, 2018, wilh e Horbie
HNCLT of Chandgem (The Trbunal™) on Augost 14, 2022 Cuing e curent quarte:, he Scheme has been approved by the Tritunal vade oy ondes
anied May 25 2023 ("Order”). The scheme became effectve upon Sing of the cerlded copy of the order ol the Titunal sanciorng this Scheme
and the: menute of reduction Wit e Rol on May 25 2023 Accordegly tha imgact of the schams s been cormidensd i (hess rmsdts
5 The Hoard of the Deeciors of the Company on September 15 2022 had approved a Scheme of Amalgamaton ("Sohems ), under Sachons X30 10
232 and offwd appicabile prowvisions of the Comparnsss Act, 2013, and nules framed thensur The Sy B des 107 TEgamalon
dimmmmmemmﬂmlmmuﬂummwwmmEm
Kubota Limied (Amaigamaiad Company) T C ¥ fas il Gy frowm et Matonal Shock Exchangs Liveied and Bombay
Stock Exchange vide thew iesien daled May 20, 2023 and May 30, 2023, reapecively. in neipect of tho sforsamsd Soheme  Subseguentty, tha
Company Fas lied ine e Soheme win he HooDle Nabonal Company Law Tnbumal, Chandgem bench (WOLT) on July 12 2023 The Scheme
15 SLmpace B0 BRERIATL of Meguenae mapontay of The snaeRooen. oredbors. NCLT and oifer reguistony authorfss & may be apphcable
B Tax snperis G ey sraded Maich 31, 305 rchuded current’ defernsd lax credit of F 18 31 Croves retabed to exceplional Bem
For i scons Mubals L
Place Fandahad
D 01-08-2023

Phene, 0128 ZXR0222, Fan: 0128- 2250080
E-maill: corp wecrebarisfiescortmbubsota com, Webnlle: was stcortagroup com
Rigistered Ofica 155, Maltha Road, Facidsbhed - 171000, Hifpaas
CIN - LT4R00HR 1 RLIPL COIR0EE

Enconin Hubots Limited [Formesly Esconts Limdled] B

115



Annexure - 14

€ Kbholq

Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel. 0129-691120¢

CIN:U34300HR2019FTCOTE7H0

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO ESCORTS KUBOTA INDIA PRIVATE LIMITED
WHICH IS5 BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF SEBI CIRCULAR NO.
SEBIVHOVCFDVSSEP/CIR/P/2022/14 DATED FEBRUARY 4, 2022 READ WITH MASTER CIRCULAR BEARING
NUMBER SEBIHOVCFIVPOD-2P/ICIR/ 2023703 DATED JUNE 0, 023 AND
SEBVHONVCFIVDILU/CIR/P/202 1000000665 DATED NOVEMBER 23, 2021 (“SEBI CIRCULARS™) ISSUED BY
THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI).

THIS HAS BEEN ISSSUED IN RELATION TO THE COMPOSITE SCHEME OF AMALGAMATION
OF ESCORTS KUBOTA INDIA PRIVATE LIMITED (*AMALGAMATING COMPANY NO. 1" OR “EKI") AND
KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (“AMALGAMATING
COMPANY 27) INTO AND WITH ESCORTS KUBOTA LIMITED (“AMALGAMATED COMPANY™ OR
“EKL™)

THIS DISCLOSURE DOCUMENT CONTAINS 12 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL
THE PAGES.

This Disclosure Document has been prepared in the forman specified for the Abridged Prospecius as provided in
Part E of Schedule V1 of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable.

Nothing in this Diselosure Document eonstitutes an offer or an invitation by or on behall of Escorts Kubota India Private
Limited, Kubota Agriculural Machinery India Private Limited and Escorts Kubota Limited 10 subseribe for or

purchase any of the securities,

Caopitahsed terms not defined herein shall have the same meaning as defined i the Notice

NAME AND CORPORATE DETAILS OF RELEVANT COMPANY

Escorts Kubota India Private Limited
Caorporate Identity Number (CIN)Y: U3300HRE2019F TCOTE790

Registered Office; 184, Mathura Road, Fandabad - 121007, Haryana, India
Tel.: 01 29-6811200; E-mail: information(@escorts kubota com
Comact Person: Prosenject Roy

PROMOTERS OF THE COMPANY

The Promoters of the Company are Kubota Corporation, Japan and Escorts Kubota Limited.
SCHEME DETAILS AND PROCEDURE
The Composite Scheme of Armangement is presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder, in the manner provided for in the Scheme thereof.

The Composite Scheme of Arrangement inter-alia provides for the following: -

. Amalgamotion of Escorts Kubota Indin Private Limnted (“Amalgamating Company No. 17) and Kobota
Agricultural Machinery India Private Limited (“ Amalgamating Company No, 27) into and with Escorts Kubota
Limited (*Amalgamated Company™).

Page 1 of 12
Informationdescorts.kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tei: 0129-691120(

CN:U34300HR2019FTCOTET20

2. Transfer of the authorised share capial of the Amalgamating Company No. | and the Amalgamating Company
No.2 to the Amalgamated Company as provided, and consequential inerease in the authorised share capital of the
Amalgamated Company.

3. Onthe Scheme becoming effective, the Amalgamating Company No. | and the Amalgamating Company No.2 shall
stand dissolved automatically without being wound-up in accordance with the provisions of Section 230-232 of the
Compames Act, 201 3; and

4. Listing of the equily shares issued by the Amalgamated Company to the shareholders of the Amalgamating
Company No.1 and the Amalgamating Company No.2 on the Stock Exchanges (as defined hereinafter) along with
various other matters consequential or otherwise integrally connected therewith.

Upon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the Amalgamating Company No
I into and with the Amolgamated Company, the Amalgamated Company shall, without any further apphcation, act,
mstrument, or deed, 1ssue and allot (o the respective sharcholders of the Amalgamating Company No, | whose names are
recorded in the respective register of members as o member of the Amalgamating Company MNo. 1 on the Effective Date,
New Equity Shares, free and clear from all encumbrances together with all rights and benefits attaching thereto, in
consideration for the amalgamation of the Amalgamating Company No. 1 with and into the Amalgamated Company, in the
follpwing ratio:

“5 (Five) equity shares of Amalgamated Company having face valwe of INR 10 cach fully paid up shall be isswed for
every 129 (One Hundred Twenty-Nine) equity shares held in Amalgamating Company No. 1 having face value of INR
100 each fully paid up. )™

To the extent Amalgamated Company is a shareholder of Amalgamating Companies as on the effective Date, no shares shall
be issued by Amalgamated Company in lieu of any such sharcholding in Amalgamating Companies

Details about the basis for the Share Entitlement Ratio, the valuation report and fairness opinion are available
on the websites of the Amalgamated Company Le. www cscortsgronp com , BSE Limited e, www bseindia com
and The National Stock Exchange of India Limited i.e., www nscindin com (“Stock Exchanges™).

The cquity shares isseed and allotted by the Amalgamated Company to the shareholders of the Amalgamating Company 1,
pursuant 1o the Scheme, will be listed and’ or admitted 10 trading on the Stock Exchanges, subject to entering into such
arrangements and giving such confirmations and'or undertakings as may be necessary in accordance with the applicable
laws or regulations for the Amalgamated Company, for complying with the formalities / requirements of the Stock
Exchange(s).

PROCEDURE:

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company Law Trnbunal { “NCLT™) and
upon certified copies of the sanction order(s) of the NCLT approving the Scheme being filed with the Registrar of
Companies, the Amalgamated Company shall issue and allot equity shares to Sharcholders of the Amalgamating Company
| as on the effective Date, as per the Share Exchange Ratio set out in the Scheme. The Amalgamated Company shall be
making necessary application for listing of the equity shares allotted pursuant to the Scheme. The equity shares are proposed
to be histed on BSE Limited and the Mational Stock Exchange of India Limited. No further steps or actions would be required
1o be undertaken by the sharcholders of the Amalgamating Companies to be entitled to receive equity shares ol the
Amalgamated Company.

Further, the procedure with respect (o public issue’ offer would not be applicable as the Scheme does not involve issue of
any equity shares to public at large, except to the shareholders of the Company, Henee, the procedure with respect 1o General
Information Document (GID) 18 not applicable and this Disclosure Document must be read accordingly,

Page 2 0f 12
Information@escorts.kubota.com
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Escorts Kubota India Private Limited
1874, Mathura Road, Faridabad - 121007 Tel: 0129-691120¢
C:U34300HR2019FTCOTATS0

ELIGIBILITY FOR THE ISSUE

This Disclosure Document 1s prepared in complinnce with the observation letters issued by the National Stock Exchange of
India Limited (“NSE™) and BSE Limited (“BSE™) dated 29" May 2023 and 30* May 2023 respectively and in compliance
with SEBI Circulars and contains the applicable information in the format for abndged prospectus as provided in Part E of
Schedule V1 of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 to the extent applicable;

The Equity Shares sought to be listed are proposed to be allotted by the Amalgamated Company to the Sharcholders of the
Amalgamating Company pursuant to the Scheme to be sanctioned by NCLT under Sections 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, the SEBI Circulars and subject to and in accordance with
the terms of Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Hence, the
regulations 26(1) or 26(2) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 are not applicable

This document does not constitute an offer to public at large. There bemng no imitial public offering or rights 1ssue, the
eligibility critenia of SEBI (ICDR) Regulations, are not applicable

INDICATIVE TIMETABLE

This Disclosure Document is Oled pursuant to the Scheme and 15 not an offer to public al large. Given that the Scheme
requires approval of vanous regulatory authonties including and primarnily, the Natonal Company Law Tribunal, the time
frame cannot be established with certamiy

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this
Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the nsk factors mentioned
in this hsclosure Document carefully before taking an investment decision, For taking an mvestment decision, imvestors
must rely on their own examination of the Transferee Company, ncluding the risks involved. The Equity Shares have not
been recommended or approved by the Securities Exchange Board of India ( *SEBI ™), nor does SEBI guarantee the accuracy
or adequacy of the contents of the Scheme or the Document. Specific attention of the investors is invited 1o the section titled
“Scheme Details and Procedure” begimmng on page 1 and section titled “Internal Risk Factors™ beginning on page 10
of this Disclosure Document

REGISTERED MERCHANT BANKER

Price Information of Book Running Lead Manager — Not Applicable

The details of the Registered Merchant Banker appointed under the SEBI Circulars 15 as follows:

Name of Registered Merchant Banker and : D & A Financial Services () Ltd.
contact details (telephone and email id) Address: SEBl Registration Mo, INMOOOOL 1484, 13,
Commumty Centre, East of Kailash, New Delhi-1 10065
Tel No: +91 11 41326121;
Email; wvestorsididnafipsery com
Website: www dnafinserv.com 2
| Contact Person: Mr. Privaranjan

STATUTORY AUDITOR ANDOTHER DETAILS

MName of Statutory Auditor & contact Deloitte Haskins & Sells LLP
details Address: 7" Floor, Building No 10, Tower B,
DLF Cyber City Complex, DLF City Phase — [1

Page 3ol 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tel: 0129-691120(

ClN:U34300HR2019FTCOTETE0

Gurugram — 122002, Haryana

Tel No.: 01246792000

Firm Reg. No.: 1 17366W/W-100018
Emuail 1d: sammohatgii@deloite.com

Name of Syndicate Members Not Applicable

Name of the Registrar to the Issuc and Not Applicable
contact details (telephone and email id)

Name of the Credit Rating Agency and the] Not Applicable

rating or grading obtained

Name of Debenture Trustee Not Applicable
Self-Certificd Syndicate Banks Not Applicable
Non-Syndicate Registered Brokers Not Applicable

PROMOTERS OF THE COMPANY

«  RKubota Corporation, Japan:

Kubota Corporation is a public listed entity listed on the Tokyo Stock Exchange, incorporated under the laws of Japan
(Company Registration Number: 1200-01-03797%) on 22 December 1930, The name of the Kubota Corporation changed
from Kubota Tekko Kabushiki Kaisha to its present name in 1990 (i.e., Kubota Corporation), There has been no change in
the name of Kubota Corporation sinee then. Kubota Corporation has its registered office at 2-47, Shikitsuhigashi 1-chome,
Mamwa-Ku, Osaka 556-8601, Japan. It is primarily engaged in the business of, inter-alin, manufactunng farm equipment,
agricultural related products, engines, construction machinery, pipe and infrastructure related products (such as ductile iron
pipes, plastic pipes, valves, industrial castings, spiral-welded steel pipes, air-conditioning equipment, and other products)
and environmental related products (such as environmenial control plants, pumps, valves for private sector, and other
products),

Kubota Corporation, Japan holds 60% of the total issued and paid-up capital of Escorts Kubota India Private Limited.
*  Escorts Kubota Limited:

Escorts Kubota Limited, is a public limited company, incorporated on Oetober 17, 1944, under the provisions of the
Companies Act, 1913, under the name “Escors (Agents) Limited’. Pursuant 1o the effectiveness of Section 24 of the
Compamies Act, 1956, the word ‘Private’ was added before the word * Limited” m the name of Escorts Kubota Limited and
the name of Escorts Kubota Limited was changed to *Escorts {Agents) Private Limited’. Further, consequent 1o the fresh
certificate of incorporation dated January 18, 1960, issued upon change of name by the Registrar of Companies, Delhi and
Haryana, the name of Escorts Kubota Limited was changed from 'Escorts (Agents) Private Limited” to ‘Escorts Limited”
Furthermore, consequent to the fresh certificate of incorporation pursuant to change of name dated June 9, 2022, issued by
the Registrar of Companies, NCT of Delhi and Haryana, the name of the Escorts Kubota Limited was changed from *Escorts
Limited’ to *Escorts Kubota Limited”. The registered office of Escorts Kubota Limited was changed from the state of Dell
to the state of Haryana, pursuant o the order of the Company Law Board, New Delhi, dated Apnil 4, 2009, and upon issuanee
of a certificate of registration of the Company Law Board order for change of state dated May 15, 2000, The registered
office of Escorts Kubota Limited is currently situated at 15/5, Mathura Road, Faridabad - 121003, Haryana, India, within
the jurisdiction of this Tribunal, The shares of Escorts Kubota Limited are currently listed on 2 (two) stock exchanges - the
BSE (as defined hereinafter) and NSE (as defined hereinafier)

Escorts Kubota Limited is, inter alia, engaged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof.

Page 4 of 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tek: 0129-691120¢
CIN:U34300HR2019FTCOTE790
Escorts Kubota Limited holds 40% of the total issued and paid-up capital of Escorts Kubota India Private Limited.
BUSINESS OVERVIEW AND STRATEGY
Company Overview: Escorts Kubota India Private Limited beaning CIN number UR4300HR2019FTCOTETIN is o private
Company having its registered office at 184, Mathura Road, Fandabad - 121007, Haryana, India. The main object is
conducting the business of production and sale of tractors for the Indian and global markets,
Product/Service Ofering: Tractors used in Agricolture and its components and parts thereof
Revenue segmentation by productservice offering:
In Lacs In Lacs
Revenue from operation
Sale of products
Revenue from sale of tractors B2048.22
\Revenue from sale of raded goods (looling) 3,758.46
Revenue from sale of spare paris 9,347,331
Sale of services
Revenue from Job work services 2,191.58
Other operating income
Sale of sep 21041
97,556.00
Other Income
Liabilities no longer required writien back G2.26
IMiscellaneous imcome 48.97
111.23
Geographies Served: Indio and Overseas
Revenue segmentation by geographics:
In Lacs In Lacs
Within India £4.786.59
Crutsede India 12,769 .41
97.556.00

Page Sof 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel: 0129-691120(

CIN:U34300HR2019FTCOTET90

Kev Performance Indicators:

(Rs. In lakhs)

Particulars A on June 30, 2023 March 31, 2013 March 31, 2022 March 31, 2021
Revenue from 3166099 97.556.00 68 T732.65 31,722.719
operations —l B | Py B
Profit before Tax 1,670.95 {(981.03) (9.646.23) {3.348.90)
Profit  before  Tax 528 (1.01%) (14.03%) (10.56%)

miargin {%a)

Profit After Tax 1.670.95 {981.0%) (9,646.23) (3,387.87)
Profit  Aller  Tax 5.24 {1.01%) (14.03% ) {10.68%)
miargin (%a)

Earning per share

Basic (Rs./share) 557 (3.27) (32.15) (11.29)
Diluted (s /share) 55T (527 (32.15) (11.29)
Book value 58.27 52.69 35491 83802
(5. share)

MNet worth 1748200 15,807.19 16, 774.17 2640679

Client Profile or Industrics Served: Agricultural Industry

Revenoe segmentation in terms of top 510 clients or Industries:

In Lacs
Kubota Agricultural Machinery India Pvt. Lid. 8238459
Kubota Industrial Equipment Corporation 529173
Kubota Corporation 3.853.95
Kubota Machinery Trading Co Lid 241043
Escorts Kubota Limited 2,192.07

Intellectual Property, if any: Nil

Market Share: 2%

Manufacturing plant, it any: 18/4, Mathura Road, Faridabad, Harvana

Employee Strength: 168 as on June 30, 2023

BOARD OF DIRECTORS OF ESCORTS KUBOTA INDIA PRIVATE LIMITED

Sr. MName, DIN and Address Designation Experience and Other Directorship
Mo, Educational
Qualifications
1. | Mr. Nikhil Nanda Dircctor Alumnus  Wharton | Indian Companies:
Address: Nirvana, C-26, Asola Village, Business School, . .
Fatehpur Beri, New Delhi-110074 Philadelphia, having | % D8 APple Clothing
ivate Limited.

Infarmation@escorts. kubota.com
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CIN:U34300HR2019FTCO76790

Sr. Name, DIN and Address Designation Experience and Other Directorship
No. Educational
Qualifications

over 25 wears of b)  Niky Tasha Private

expericnce Limited.

¢) Escorts Kubaota
Limited.

dy  Sietz Technologies
India Private
Limited.

e) Aaa Portfalios
Private Limited.
fi Har Prashad and
Company  Private

Limited

Foreign Companies:
1) Kubota Holdings
Eurpoe B.Y

2. | Mr. Hardeep Singh Director Bachelor of | Indian Companies:
Address: 608 A, The Aralias, DIf Golf Economics and a) UPL Limited
Links, DLF Phase 5, Gurugram, 122009, Alumnus of Kellog b Fqc:;rﬁ Neulota
HARYANA School of I_-.;mil 9
Management  having . !
over 30 years of c) ﬂfﬂvﬁ:ilahmcrpnscs
expenicnce d) Mahindra  Agri
Solutions Limited
€) UPL  Sustainable
Agri Solutions
Limited
fi  Agresource
Management
Private Limited

Foreign Companics:

a) Fuant Yoma Agn
Solutions Limited

by UPL Corporation
Lud

¢) Yoma Agriculture
Company Limated

dy UPL Corporation

Limited
¢} UPL DO Brasil
3| Mr. Akira Kalo Director Bachelor of | Indian Companies: sNil
Address: 3-12-508, Furvedai-3 Chome Economics  having
Suita City, Osaka Japan, 5650874 over 27 Years of | Foreign Companies: Nil
expenence
4. | Mr. Yoshimitsu Ishibashi Director Bachelor of | Indian Companies: Nil
Address; 1-2-20-801, Bandaihigashi Commerce  having
Sumiyhoshi-KU, Osaka Prefecture, Osaka, over 40 Years of | Foreign Companics: Nil
Tapan, 5580056 experience
Page Tof 12
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Sr. Name, DIN and Address Designation Experience and Other Directorship
No, Educational
Qluulifications

5. Mr. Dan Watanabe Dhrector Masters of Business | Indian Companies:
Address: 2-15-15, Midongaoka, Osaka Administration Escorts Kubota Limited
Prefecture, Toyonaka, Japan- 5600002 having over 40 Years

of experience Foreign Companies:

a) Kubota
Corporation

h) Kubota Morth
America
Corporation

¢) Kuobota Holdings
Eurape BV

d) S1AM Kubota
Corporation C0O.
Litd.

6. | Mr. Seiji Fukuoka Director Bachelor of | Indian Companies:
Address: 6-16-39, Minamiku Akasakadu, Eeonomics  having | Escorts Kubota Limmited
Osaka Prefecture, Saka, Japan, 3900144 over 25 Yewrs of

Experience Foreign Companies: Nil

T Mr. Nandkumar Sitaram Ranc [hrector Rachelor ol | Indian Companies: Nil
Address; C2602, Uniworld City, Sector- Technology and
30, Gurugram, 122001, Haryana Executive Program, in | Foreign Companies: Nil

Munagement  having
over 39 Years of
cxpenience

B | Mr Katsunori Asano Director Master of Technology | Indian Companies: Nil
Address: Plot No B-37, 2 Floor, Sushant having over 30 Years
Lok-11, Gurugram, 122011, Harvana of experience Foreign Companies: Nil

9. | Mr. Nobushige Ichikawa Director Master's Degree, | Indian Companies: Nil
Address: 3-17-20, Mozomino, Lzumi City, Tokyo Institute of
5941105, Japan Technology, having | Foreign Companies: Nil

over 33 Years of
experence

OBJECTS OF THE ISSUE! RATIONALE OF THE SCHEME

The rationale for the Scheme is, infer alia, as follows;

(i} The Amalgamated Company proposes (o enter into the Scheme with Amalgamating Company No. | and Amalgamating
Company No. 2, such that the Amalgamated Company will be the exclusive vehicle for the agri-machinery business in India.
Amalgamation is proposed to consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
m operations and use of resources, to consolidate their diversified produet and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of their expertise, to integrate the marketing
and distnibution channels for better efficiency, o have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

(11) The management of the respective Companies (as defined hereinafter) are of the view that the amalgamation proposed
in this Scheme 15, in particular, expected 1o have the following benefils:

{a) Reduction in management overlaps and reduction of legal and regulatory compliances and associated cosis
due 1o operation of multiple companies.

Page 8 of 12
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(b) Optimization of the allocated capital and availability of funds which can be deployed more efficiently to
pursue the operational growth opportunities.

{c) Consolidation of funds and resources will lead 1o optimization of working capital utilization and stronger
financial leverage given the simplified capital structure, improved balance sheet, and optimized management
structure.

{d) Consolidation of businesses under the amalgamation, would result in the pooling of financial, managerial,
technical and human resources, thereby creating a sironger base for future growth and value accretion for the
stakeholders.

(e) Consolidation of production capabilities, integration and efficiency of operations, economies of scale, to create
a larger scale of business and operations to cater to the demand of agro-machinery industry, Consolidation of the
complementing strengths will enable the Amalgamated Company to be the exclusive vehicle for the agri-
machinery business in India.

Details of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deplovment of proceeds or changes in utilization of issue proceeds
of past public issues/rights issue, if any, of the Company in the preceding 10 years: Not Applicable

Terms of Issuance of convertible Security, if any: Not Apphcable

Name of monitoring agency, if any: Since there is no issue of equity shares to the public at large except to the existing
shareholders of Demerged Company, pursuant to the Scheme, the appointment of a monitoring agency is not required.

Pre-scheme and Post Sharcholding Pattern of the Company:

Equity Shares

Sr. No. | Particulars Pre-Scheme number of shares Pre-Scheme % Holding

L Promoter & Promoter Group 300,00 00 160, 00

2. Public NIL NIL
Tuotal (A+B) 3,000,000, 0 1ML M)

MNumber/ amount of equity shares proposed 1o be sold by selling shareholders, if any: Not Applicable

Post Merger with Escorts Kubota Limited, Company would cease toexist thus Post Sharcholding Pattern of Company would
be : NIL

RESTATED STANDALONE AUDITED FINANCIALS

(Rs. In Lakhs)
Purticulars As on June 30, | March 31, 2023 | March 31, 2022 | March 31, 2021
2023 (hasis
Limited
Review
Financials)
Revenue from operations 31,660, 99 97,556.00 68,732.65 31,722.79
Total income 3194034 97.667.23 68,948.97 32.154.62
MNet Profit / (Loss) before tax and 1,670.95 {981.03) (9,646.23) (3,348.90)
extraordinary items

Page 9 of 12
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MNet Profit / (Lopss) after tax and 1.670.95 (981.03) {9,646.23) (3,387.87)
extraordinary items
Equity Share Capital 30,00 D 30,000.00 EURLLTRLY] 0, (WM. O
Oither Equity (12,518.007 {14,192.81) (13,225.83) (3,593.21)
| Net worth — 17.482.00 15.807.19 16,774.17 26,406.79
Basic & diluted earmings per share (Rs,) 557 (3.27) (32.15) (11.29)
Return on net worth (%) 9.56 (6.21) (57.51) (12.83)
Met Asset Value Per Share (Rs) 58.27 52.69 5591 B8.02
Consolidated: NA
{Rs. in Lukhs)
Particulars As on June 30,2023 | March 31,2023 | March 31,2022 | March 31,2021
L : . : MNA MNA NA NA
F'oal income from operations (net)
MNet Profit / (Loss) before tax and NA NA NA NA
extraordinary items
Met Profit /| (Loss) after tax and NA NA MNA MNA
extraordinary items
Equity Share Capital NA NA NA | MNA
Reserves and HLU'F'-UE- NA NA NA MNA
Met Worth MNA NA MNA MA
Rasic eamings per share (Rs.) NA NA NA NA
NA NA NA NA
Dilmted eamings per share (Rs.) z
Return on Net Worth (%) NA NA NA NA
Net asset value per share (Rs.) NA NA NA NA

INTERNAL RISK FACTORS

1. The Scheme for Amalgamation is subject to the conditions | approvals as envisaged under the Scheme and any failure
1o receive such approvals will result in non-implementation of the Scheme and may adversely affeet the shareholders

L2

Any non=compliance with the regulatory laws of the land may lead to penalties and fines.

3. Equity Shares 1o be issued pursuant (o the Scheme shall be hsted on Stock Exchanges, which would be subject w0
approvals from the said Stock Exchange(s) and other necessary compliance. In the event that these approvals are
delaved, the listing of the equity shares may gel impacted.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litipations against the company and amount involved

Name of Criminal Tax Statutory Disciplinary Material Aggregate
Procecdings Proceedings or actions by Civil amount
Entity Regulatory | the SEBlor | Litigations | involved
Proceedings Stock {Rs in
Exchanges Crores)
against our
Promoters
Page 100 of 12
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Company
By the Nil Mil Mil Wil Mil il
Company
Azafost e Mil 1 4 Nil il 010
Company
Dircclors
By our Nil il Nil Nil Mil Nil
Directors
Asainist the Mil Mil Mil Mil Mil Mil
Dircctors
Promoters
B 2 146 2 Nil 0 32837
Y
Promoters

i 2 39 | Wil 51 1.876.75
Agaimst
Promoters
Subsidiaries
By Not Applicable | Not Applicable | Not Applicable | Not Applicable Mot Nid
Subsidiaries Applicable Apphcable

ok Not Applicable | Not Applicable | Not Applicable | Not Applicable MNot by [
ot Applicable | Applicable

*To the extent quuﬂhﬁabfe
The said details of ontstanding liigatons are as on August 31, 2023

B. Brief details of top 5 material outstanding litigations against the company and amount invelved-

Sr. No. Particulars Litigation filed by Current status Amount involved
1 The Employees Compensation Kamla & Others Pending 0.08 Crores
Act, 1923, st Bulandshahar, Uttar
Pradesh

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5
financial vears including outstanding action, if any
Mil

D, Bricl details of outstanding criminal proceedings against Promoters

Criminal Proceedings (by Promaters)

CEL.A, 8012007 The Special Director of Enforcement vide its adjudication order No. SDE (SKFP) HL29272003 dated
& December 2003, imposed a penalty of Rs. 1,00,00,000/- on the Company on account of violation of Section 19 1d)
and 2% 1)(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a join venture company of
the Company, for providing operational services of VSAT equipment instead of undertaking manufacturing activities.
The Appellate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the before the
Hon"ble High Court of Delhi — reference no. CRL.A. 801/2007,

CRL.A. 799/2007: The Special Director of Enforcement vide its adjudication order No, SDE (SKF) ITI/291/2003 dated
8 December 2003, imposed a penalty of Rs. 500,000/~ on the Company on account of violation of Section 19(1)(a),
190 1) and 29 13(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a joint venture

Page 11 of 12
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compuny of the Company, for making outward remittance of [oreign exchange eguivalent 1o Bs 19,12,499/- 1o its non-
residents shareholders out of the eamings arising out of the services provided by Hughes Escorts Communication
Limited. The Appeliate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the
Company before the Hon'ble High Court of Delhi — reference no. CRL.A. 7992007

Criminal Procecdings (against Promaoters)

CRE No, 567 of 2022 This is a Criminal Revision filed by one Mr. Naval Singh in which the Company has also been
arrayed as one of the eight parties. Mr, Naval Singh alleges that he had purchased a new Tractor and the same was
financed by Respondent No. | i.e. Kotak Mahindra Bank. He further alleges that 5-6 people representing the Respondent
No. 3 Le. Bank of Baroda arrived at his field and repossessed the tractor. He also alleges that the Respondent No. 6 be.
RTO Officer changed the engine number and even after this fraud was reported to Respondent No. 7 i.e. Bilkhiria Police
Station, no action was taken by the police. He further states that when he wrote a letter o Respondent No, 8 1.e. Escorts
Kubota Lid. seeking the actual engine and chassis number, no response was provided, He alleges that all the Respondems
in collusion with cach other have cheated him and therefore he seeks to set aside the lower court order.

Povate Complaint Mo, 106 of 2017 In a complant filed before the Judicial Magistrate First Class, Gadag, the
complainant stated stself to be a partmership firm appomted as an authorized Distnbutor of the Company. It is alleged
by the complainant that it was advised by the Company 1o supply tractors on credit basis o three dealers who were
already in debt with the Company. It wad further alleged that vpon sale of tractors by complainant, the company took
the payments and adjusted towards its debts, It 15 alleged that the Company in collusion with the other officials have
cheated the Complaimant by receiving dues from the three dealers through the Complamant and have mientionally
cansed loss to the Complanant and hence, are linble to be prosecuted under various sections of IPC.

ANY OTHER MATERIAL INFORMATION OF ESCORTS KUBOTA INDIA PRIVATE LIMITED: NIL
DECLARATION BY ESCORTS KUBOTA INDIA PRIVATE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/ regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India, established
under section 3 of the Securitics and Exchange Board of India Act, 1992, as the case may be, have been complied with
and no stalement made in this Disclosure Document is contrary to the provisions of the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the
case may be. We further certify that all statements in this Disclosure Document are trse and correct

For Escorts Kubota India Private Limited
PROSEN oo arsy
Diate: 2023.10.21
EET ROY 134903 40530
Prosenjeet Roy

Company Secretary
M. No, A3IS3I3I5

Date: 21/10/2023
Mace: Ghaziabad
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 21* October, 2023
Escorts Kubota India Private Limited

18/4, Mathura Road, Faridabad - 121007

Haryana, India

Subject: Compliance Report with respect to Abridged Prospectus in Compliance

with wirement of Regulation 37 of the SEBI (Listing Obligations and Disclosures

Requirement ulations, 2015 wit 1 aste ircula

SEB[H{DICFDIFDD-HWCIMDHHJ dnted 30“' .Iune 1[1'23 in_terms nf Scheme af

ub-nta &gricuilurnl Machi enrlndia]’riute Limited {“Amalgamating No. 21 wu
Escorts Kubota Limited (“*Amalgamated Company™) and their respective

shareholders and creditors under Section 2 la t licable provision
of the Companies Act, 2013 and the Rules made thereunder (*Scheme")
Dear Sirfs,

We, M/s D & A Financial Services (P) Limited, SEBI registered Merchant Banker,
having SEBI Registration No. INMO00001 1484 have been appointed by Escorts Kubota
Limited to provide a compliance report with respect to adequacy and accuracy of
disclosure(s) made in the Abridged Prospectus with respect to Escorts Kubota India
Private Limited, under the Scheme as stated above,

Scope and Pu 1 i ort

Pursuant to the requirements of SEBl! Master Circular Mo, SEBIVHO/CFD/POD-
2/P/CIR/2023/93 dated 30™ June, 2023, a Compliance Report has to be obtained from an
Independent Merchant Banker on the information disclosed in Abridged Prospectus in
line with information required 1o be disclosed as per Part E of Schedule VI of SEBI
(Issue of Capital and Disclosure Requiremenis) Regulations, 2018 (“ICDR
Regulations™) .

The purpose of the report is to inform the Shareholders and/or Creditors (Secured and
Unsecured) about the details of the unlisted company to the extent applicable, involved in
the scheme in line with the information required to be disclosed in line with Pan E of
“Schedule V1 of ICDR Regulations.

H.O. & Regd. Office: 13, Cmpmﬂ;:m 2nd Floor, East of Kallash, New Dalhi-110065 {India)
# 41326121, 40167038
E-mail: investors@dnalinsery.com compliance@dnafinsery.com, v BelE
: aluation@dnafinsery. com,
Website-www dnafinser.com, Branch ll'.'l‘l'li;%':I Mumbai et iR

CIN : UT48930DL1981PTCO12709

128



Merchant Banking & Corporate Advisory Services

Sources of the Information

We have received the following information from the management and other related
parties of the Company:
1. Proposed Scheme of Amalgamation and Arrangement,
2. Abridged Prospectus dated 21* October, 2023 prepared in accordance with SEBI
Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 30™ June, 2023,
3. Information/documents/undertakings etc. provided by management and other
related parties of company pertaining to disclosures made in Abridged Prospectus.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier
and should not be regarded as a recommendation to the investors to invest in the
Company or deal in any form in the securities of the companies.

We have assumed that the documents/information provided to us in this respect,
wherever required for the purpose of disclosures in Abridged Prospectus is
complete in all respects.

This report is not meant for meeting any other regulatory or disclosure
requirements, save and except as specified above, under any Indian or foreign law,
statute, act guideline or similar instruction. The Management or related parties of
Company are prohibited from using this report other than for its sole limited
purpose and not to make a copy of this report available to any party other than
those required by statute for carrying out the limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (P) Limited, its
Directors and Employees accept any responsibility of liability towards any third
party for consequences arising out of the use of this report.

Compliance Report

We in the capacity of SEBI registered Merchant Banker do hereby certify that the
information as disclosed in the Abridged Prospectus dated 21* October, 2023, is in line
with disclosures required to be made as per Part E of Schedule VI of ICDR Regulations,
to the extent applicable with respect to unlisted company i.e Escorts Kubota India Private
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D8A

Miothant Satkiie &G Advisory Servi

Limited and the disclosures made with respect to Escorts Kubota India Private Limited
are accurate and adequate to the extent applicable.

Thanking You
For D & A Financial Services (P) Limited

L3

.'.'-*.. T
[ 4
{ij =] e R
Vice President/Authorized Signatory P A=
&#G *‘45“55{:“"’;

SEBI Registration No. INM000011484

Place: New Delhi
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Annexure - 15

I Block MNo. 84, Tower - 1,8 Floor,
lJ o Q TVH Beficiaa Towers, MRC Nagar,
Chennal - 800028, T.N., INDIA

Tel : +91-44-5104 1500

Fax: +8
Kubota Agricultural Machinery India Pvt. Ltd. bt WM A

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO KUBOTA AGRICULTURAL MACHINERY INDIA
PRIVATE LIMITED WHICH 15 BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF SEBI
CIRCULAR NO., SEBIYHO/CFIVSSEP/CIR/P/2022'14 DATED FEBRUARY 4, 2021 READ WITH MASTER
CIRCULAR BEARING NUMBER SEBIVHO/CFI/POD-Z/P/CIR2023/93 DATED JUNE 28, 2023 AND
SEBUHO/CFIVDIL/CIR/P2021 00000665 DATED NOVEMBER 13, 2021 (“SEBI CIRCULARS™) ISSUED BY
THE SECURITIES AND EXCHANGE BOARD OF INDMA (SEBI).

THIS HAS BEEN ISSSUED IN RELATION TO THE COMPOSITE SCHEME OF AMALGAMATION
OF ESCORTS KUBOTA INDIA PRIVATE LIMITED (*AMALGAMATING COMPANY NO. 1" OR“EKI") AND
KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (“AMALGAMATING

COMPANY 2™) INTO AND WITH ESCORTS KUBOTA LIMITED (*AMALGAMATED COMPANY™ OR
“EKL™)

THIS MSCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED
ALL THE PAGES.

This Disclosure Document has been prepared in the format specified for the Abridged Prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (lssue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable,

Maothing in this Disclosure Document constitules an offer or an invitation by or on behalf of Escorts Kubota India Private
Limited, Kubota Agricultural Machinery India Private Limited and Escorts Kubota Limited to subscribe for or
purchase any of the securities,

Capitalised terms not defined herein shall have the same meaning as defined in the Notice.

~ 10 NAME AND CORPORATE DETAILS OF RELEVANT COMPANY 0
Kubota Agricultural Machinery India Private Limited
Corporate Identity Nomber (CIN): U292 10HR2008FTCO93295

Registered Ofice: 18/4, Mathura Road, Faridabad - 121007, Haryana, India

Tel.: 04451041 5040; E-mail: [kai_g secretary@kubota.com)]
Contact Person: [Ms. Kumud Maheshwari]

PROMOTERS OOF THE CONMPANY

The Promoters of the Comps it n and Escorts Kubota Limited.

SCHEME DETAILS AND PROCEDL RE
The Composite Scheme of Armrangement is presented under Sections 230 1o 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder, in the manner provided for in the Scheme thereof,

The Composite Scheme of Arrengement inter-alia provides for the following: -

l. Amalgamation of Escons Kubota [ndia Private Limited (“Amalgamating Company No. 17) and Kubota
Agriculteral Machinery India Private Limited (“Amalgamating Company No. 2) into and with Esconts Kubota
Limited (“Amalgamated Company™),

2. Transfer of the authorised share capital of the Amalgamating Company Mo. 1 and Amalgamating Company No, 2

to the Amalgamated Company as provided, and consequentinl increase in the authorised share capital of the
Amalgamated Company.,

Page 1 of 11
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Kubota Agricultural Machinery India Pvt. Ltd. b b e

3, On the Scheme becoming effective, the Amalgamating Company | and the Amalgamating Company 2 shall stand
dissolved automatically withowt being wound-up in accordance with the provisions of Section 230-232 of the
Companies Act, 2013; and

4. Listing of the equity shares issued by the Amalgamated Company to the sharcholders of the Amalgamating
Company | and the Amalgamating Company 2 on the Stock Exchanges {(ax defimed hereinafier) along with various
other matters consequential or olherwise inlegrally connecled therewith,

Lipon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the Amalgamating Company Me.
2 into and with the Amalgamated Company, the Amalgamated Company shall, without any further application, act,
instrument, or deed, issue and allot to the respective sharcholders of the Amalgamating Compamy No. 2 whose names are
recorded in the respective register of members as a member of the Amalgamating Company No. 2 on the Effective Date,
New Equity Shares, (ree and clear from all encumbrances together with all rights and benefits altaching thercto, in
consideration for the amalgamation of the Amalgamating Company Mo, 2 with and into the Amalgamated Company, in the
following ratio:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid up shall be issued for
every 220 (Twe Hundred Twenty) equity shares held in Amalgamaring Company No.2 having face valwe of INR 10 each
Sutly paid wp.)"

To the extent Amalgamated Company s a sharcholder of Amalgamating Companics as on the effective Dute, no shares shall
be issued by Amalgamated Company in lieu of any such shareholding in Amalgamating Companies.

Details about the basis for the Share Entitlement Ratio, the valuation report and fairness opinion are available
on the websites of the Amalgamated Company www csoorsgrogpocent, BSE Limited Le., v b com and
The National Stock Exchange of India Limited i.e., v nscindiacom (“Stock Exchanges™).

The equity shares issued and allotted by the Amalgamated Company to the sharcholders of the Amalgamating Company 2,
pursuant to the Scheme, will be listed and’ or admitted o trading on the Stock Exchanges, subject to entering into such
arrangements and giving such confirmations andfor underakings as may be necessary in accordance with the applicable
laws or regulations for the Amalgamated Company, for complying with the formalities / requirements of the Stock
Exchange(s),

PFROCEDURE:

Pursuant to the provisions of the Scheme, post receipt of spproval of the Mational Company Law Tribunal (“NCLT™) and
upan certified copies of the sanction order(s) of the NCLT approving the Scheme being filed with the Registrar of
Companies, the Amalgamated Company shall issue and allot equity shares to Shareholders of the Amalgamating Company
2 as on the effective Date, as per the Share Exchange Ratio set out in the Scheme. The Amalgamated Company shall be
making necessary application for listing of the equity shares allotted pursuant to the Scheme. The equily shares are proposed
1o be listed on BSE Limited and the Mationa) Stock Exchange of India Limited. Mo further steps or actions would be required
to be undertaken by the sharcholders of the Amalgamating Companies 1o be entitled 1o receive equity shares of the
Amalgamated Company.

Further, the procedure with respect to public issue/ offer would not be applicable as the Scheme does not involve issue of
any equity shares to public at large, except to the shareholders of the Company. Hence, the procedure with respect to General
Information Document (GID) is not applicable and this Discloswre Document must be read accordingly,

ELIGIBILITY FOR THE ISSUE

This Disclosure Document is prepared in compliance with the observation letters issued by the National Stock Exchange of
India Limited (-NSE™) and BSE Limited (“BSE") dated 29" May 2023 and 30°* May 2023 respectively and in compliance
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with SEBI Circulars and contains the applicable information Tn the format for abridged prospectus as provided in Pan E of
Schedule V| of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2008 to the extent applicable ;

The Equity Shares sought to be listed are proposed to be allotted by the Amalgamated Company to the Shareholders of the
Amalgamating Company pursuant to the Scheme to be sandtioned by NCLT under Sections 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, the SEB] Circulars and subject 1o and in accordance with
the terms of Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Hence, the
regulations 26{1) or 26(2) of the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2018 are not applicable,

This document docs not constitute an offer w public st large. There being no initial public offering or rights issue, the
eligibility criteria of SEBI (ICDR) Regulations, are not applicable

DI Ve Ve BLE

This Disclosure Document is filed pursuant o the Scheme and is not an offer © public at large. Given that the Scheme
requires approval of various regulatory authorities including and primarily, the National Company Law Tribunal, the time
frame cannot be established with certainty.

LGENERAL RISKS

Investments in equity and equity-related securities involve 2 degree of risk and investors should not invest any funds in this
Issue unless they can afford to take the risk of losing their investment, Investors are advised to read the risk factors mentioned
in this Disclosure Document carefully before taking an investment decision. For taking an investment decision, investors
miust rely on their own examination of the Transferee Company, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities Exchange Board of India ( “SEBI™), nor does SEB| guarantee the accuracy
or ndequacy of the contents of the Scheme or the Document. Specific attention of the investors is invited to the section titled
“Scheme Details and Procedure” beginning on page | and section titled “Internal Risk Factors™ beginning on page 9 of
this Disclosure Document. |

REGISTERED MERCHANT BANKER

Price [nformation of Book Running Lead Mannger — Mot Applicable

The details of the Registered Merchant Banker appointed under the SEBI Circulars is as follows:

Mame of Registered Merchant Banker and | D & A Financial Services (P) Lid.

contact details (telephone and email id) Address: SEBI Registration No. [NMO00011484, 13,
Community Centre, East of Kailash, New Delhi-1 10065

Tel No: ~91 11 413261213

Emall: iny cstorsed dnalinsers oom

Website: v Jnalinsgrs g ;

Contact Person: Mr. Privaranjan

STATUTORY AUDITOR AND OTHER DETAILS

BSR& Co LLP

Address: KRM Tower, 151 & 2nd Floors, MNo. 1, Harrington
Road, Chetpet, Chennai — 600 031, India

Tel No.: 491 44 4608 3100

Firm Reg. No.: 101248W/W-100022

| Email Id: kalvanasundararajone bsralTilistes.com

Name of Statutory Auditor & contact
details
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Name of Syndicate Members Mot Applicable
Mame of the Registrar to the [ssue and Mot Applicable

contact details (telephone and email id)

Mame of the Credit Rating Agency and the] Mot Applicable

rating or grading ohtained

Name of Debenture Trustee Mot Applicable
Sell-Certified Syndicate Banks Mot Applicable
Non-Syndicate Registered Brokers Mot Applicahle

*  Kuobota Corporation, Japan:

Kubota Corporation is a public listed entity listed on the Tokyo Stock Exchange, incorporated under the laws of Japan
(Company Registration Number; 1200-01-037978) on 22 December 1930, The name of the Kubota Corporation changed |
from Kubota Tekko Kabushiki Kaisha to its present name in 1990 (i.e., Kubota Corporation). There has been no change in
the name of Kubota Corporation since then. Kubota Corporation has i1s registered office at 2-47, Shikitsuhigashi 1-chome,
Maniwa-Kuo, Osaka 556-8601, Japan. It is primarily engaged in the business of, inter-aliz, manufiscturing farm equipment,
agricultural related products, engines, construction machinery, pipe and infrassructure related products {such as ductile iron
pipes, plastic pipes, valves, industrinl castings, spiral-welded sieel pipes, air-conditioning equipment, and other products)
and environmental related products (such as environmental control plants, pumps, valves for private sector, and other

products),

Kubota Corporation, Japan holds 60 of the 1otal {sswed and paid-up capital of Kubota Agricultural Machinery India Private
Limited.

. Escorts Kubota Limited:

Escorts Kubota Limited, is a public limited company, incorporated on October 17, 1944, under the provisions of the
Companies Act, 1913, under the name “Escorts {Agents) Limited’. Pursuant 1o the effectiveness of Section 24 of the
Companies Act, 1956. the word “Private” was added before the word *Limited” in the name of Escorts Kubota Limited and
the name of Escorts Kubota Limited was changed 1o *Escorts (Agents) Private Limited’. Further, consequent 1o the fresh
certificate of incorporation dated January 18, 1960, issued upon change of name by the Registrar of Companies, Delhi and
Haryana, the nume of Escorts Kubota Limited was changed from ‘Escorts (Agents) Private Limited” to *Escorts Limited”.
Furthermore, consequent 1o the fresh certificate of incorparation pursuant to change of name dated June 9, 2022, issued by
the Registrar of Companies, NCT of Delhi and Haryvana, the name of the Escorts Kubota Limited was changed from ‘Escorts
Limited® to *Escorts Kubota Limited’. The registered office of Escorts Kubota Limited was changed from the state of Delhi
to the state of Haryana, pursuant to the order of the Company Law Board, New Delhi, dated April 4, 2009, and upon issuance
of a certificute of registration of the Company Law Board order for change of stote dated May 15, 2009, The registered
office of Escorts Kubota Limited is currently situated at 1575, Mathurn Road, Faridabad - 121003, Harvana, India, within
the jurisdiction of this Tribunal. The shares of Escorts Kubota Limited are currently listed on 2 (two) stock exchanges - the
BSE (as defined hereinafter) and NSE (as defined hereinafter).

Escorts Kubota Limited is, inter alia, engoged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof,

Escorts Kubota Limited holds 40% of the total issued and paid-up capital of Kubeta Agricultural Machinery India Private
Limited.
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BLSINESS O ERVIEW AMNDSTRATEGY

Company Overview: Kubota Agricultural  Machinery  India  Private Limited bearing CIN  number
U29210HR2008FTCO93295 is & private Company having its registered office ut 18/4, Mathura Road, Faridabad - 121007,
Haryana, India. The main object of Kubota Agricultural Machinery India Private Limited is conducting the business of
assembly, procurement, whether locally or through import, sales, servicing and consultancy within the territory of Indis, of
tractors, combine harvesters and rice transplanters, construction equipment, engine and other agriculiural machineries
manufactured or assembled by Kubota Corporation, Japan (including those manufectured or assembled by Kubota
Corporation’s subsidiaries), as well as implements, accessories and spare pans of the foregoing.

Product/Service Offering: Tractor, Combine Harvester, Rice Transplanters, Construction equipment, engines and
Spares parts

Revenue segmentation by product/service offering:
Tractor- INR 141,771,583 Jukhs

Combine harvesters- TNR 24,345.17 lakhs

Rice Transplanters: INR 2,468.29 lakhs

Construction equipment: INR 8,857.26 lakhs

Spare Parts: INR 24,944.80 lakhs

Geographies Served: India and Thailand

Revenue segmentation by geographies:
Indis- INR 196,400.51 lakhs d
Thailand — INR 6,969.35 lakhs

Other countries: INR 2,084.10 lakhs

Key Performance Indicators: {Rs. In lakhs)
Particulars As on June 30, 2023 March 31, 2023 March 31,2022 March 31, 2021
Revenue from 46,037.76 20545397 1,80,547.52 1,51,331.30
operations
Profit before Tax (469.59) (333.91) T.246.64 12,013.22
Profit  before Tax (1.02%) (0.16%) 4.01% T.94%

| margin (%)

Profit After Tax (36549} (284.18) 534321 8.217.58

Profit  After Tax {0.79%0) (0.14%) 2.96% 5.89%
| margin (%)

Eaming per share ]

| Basic (Rs.share} (0.73) fﬂ.ﬁ’ﬂ 10.69 17.81
Diluted (Rs/share) (0.73) (0.57) 10.69 17.81
Book value 40,69 41.40 41.39 31.30
{ Rs./share)

Met worth 20,346.76 20,702.09 2094561 15,647.77

Client Profile or Industries Served: Agricultural industry and Construction Industry
Revenue segmentation in terms of top 5/10 clients or Industries:

Bengal Agro Machinery Corporation- 3.3% - INR 29,11,03,016

K.T. Tractors- 2.6%- INR 22,67,92,117

Kumar Agencies Corporation- 2.2% - [NR 19,89,17,902

Koshal Agro Agencies- 1.6% INR 14,09,30,301Sai Durga Mechanisation Pvt. Ltd — 1.4% INR 12,7382,306

—
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Intellectual Property, if any: Not Applicable

Market Share: 2,5%

Manufacturing plant, if any: 2 Assembly units (1 in Chennai and 1 in Pune)

Employee Strength: 418 as on June 30, 2023

BOARDOF DIRECTORS OF KUBOTA AGRICULTURAL AMACHINERY INDIA PRINATE LIAMITED
Sr. No. Name Designation | Experience & Other Directorships
Educational
. Qualification
L. Mr. Bharat Madan Director B. Com (H), | Indian Companies:5
Address: Flat no. 1201, Tower 7, FCA 1) Escorts Kubota Limited2)
The Close South, Nirvana Country, Orver 35 years Escorts Crop Solutions
Sector 50, Gurgaon, Haryanz- Limited
122018 3) Adico Escorts Agri
Equipments Private Limited
4) Escorts Kubota India
Private Limited
5)  Escorts Dealers
Development  Association
Limited
Foreign Companies: 1
1) Farmtrac Tractors
Europe Sp. Z.o.o
Non-Profit
organisation/Trust/Companies;2
1) EKL CSR Foundation
2) Escorts Benefit Trust
2, Mr. Shintaro Seshimoto Whole Time | Bachelor of Ars | Indian Companies:Nil
Address: Flal Mo, H-24, Park Director in Foreign
Heights, The Park Place, DLF City, Studies Foreign Companies: Nil
Gurgaon, Harvana, 25 years
3, Mr. Harish Lalchandani Director | Mechanical Indian Companies:3
Address: A2-112, Shobha Quartz, Engineer &
Outer Ring Road, Bellandur, Masers | (1 Adico Escorts Agri
Bengaluru-560103 Management E:::i'““ vy
Studies
(. Kavvedh  Solutions
Ower 20 Years Private Limited
{3 Escorts Dealers
Development
Association Limited
Forelgn Companies: Nil
4. Mr. Gurmeet Singh Grewal Managing | B.Tech Indian Companies: Nil
Address: K-901, Laburnum Park, Director {Agricultural
Magarpaita City, Behind Seasons Engineering) and | Foreign Companies: Nil
Senior
S e W )
7 )-'T. M Page 6 of 11
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Sr. No. | Name Designation | Experience & Other Directorships
Educational
Qualification
Mall, Pune City, Hadapsar, Pune, Management
Maharashtra Program{SMP)
from IIM-C
32 Years
3. Mr. Hisakazu Kitanobo Director | Bachelor's Indian Companies: Nil
Address: 3-6-1, Shigino-higashi, degree from
(Osaka City, Jotoku, Osaka, Japan- Orsaka University | Foreign Companies: Nil
5360013 of Economics
25 Years

(RIECTS OF THE ISSUE RATIONALE OF THE SCHENMIE

The rationale for the Scheme is, infer alia, &s follows:

(i} The Amalgamated Company proposes to enter into the Scheme with Amalgamating Company No. | and Amalgamating
Company No. 2, such that the Amalgamated Company will be the exelusive vehicle for the agri-machirery business in India.
Amalgamation is propesed to consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
in operations and use of resources, to consolidate their diversified product and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels for better efficiency, to have o larger market footprint domestically and globally and to ensure
optimization of working capital utilization,

{ii} The management of the respective Companies (as defined hereinafer) are of the view that the amalgamation proposed
in this 3cheme is, in particular, expected to have the following benefits:

{a) Reduction in management overlaps and reduction of legal and regulatory compliances and associated costs
due to operation of multiple companies.

(b} Optimization of the allocated capital and availability of funds which can be deployed more efficiently to
pursue the operational growth opportunities.

{c) Consolidation of funds and resources will lead to optimization of working capital wilization and stronger
financial leverage given the simplified capital structure, improved balance sheet, and optimized management
structure.

{d) Consolidation of businesses under the amalgamation, would result in the pooling of financial, managerial,
technical and human resources, thereby creating a stronger base for future growth and value accretion for the
stakeholders.

() Cansolidation of production capabilities, integration and efficiency of operations, economies of scale, to create
a larger scale of business and operations to cater o the demand of agro-machinery industry. Consolidation of the
complementing strengths will enable the Amalgamated Company to be the exclusive vehicle for the agri-
machinery business in India.

Detaiis of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue proceeds
of past public issues/rights issue, if any, of the Company in the preceding 10 years: Not Applicable

Terms of Issuance of convertible Security, if any: Not Applicable

Name of monitoring agency, if any: Since there is no issue of equity shares to the public at large except o the existing
shareholders of Demerged Company, pursuant to the Scheme, the appointment of a monitoring agency is not required,

st Scheme Sharcholding Pattern of the Company:

! @” {Jj ) Page Tof 11

Registered Office : 18/4, Mathura Road, Faridabad, Haryana - 121007, INDIA.
email : kal_g.info@kubota com CIN-U29210HR2008FTCOO3295

Pre-scheme and-

137



I Block No. 94, Tower - 1,8” Floor,
IJ 0 Q TVH Beliciaa Towers, MRC Nagar.
Chennai - 600028, TH., INDIA

Tel: +91-44-6104 1500

Kubota Agricultural Machinery India Pvt. Ltd. b eI 1900

Equity Shares
Sr. No. | Particulars Pre-Scheme number of shares Pre-Scheme % Holding |
1. Promoter & Promater Group 5,000,000, (000 100,00
- Public NIL NIL
Total {A+B) 5,040,0:0, 000 JLCHEE]
Mumber! amount of equity shares proposed 1o be sold by sclling shareholders, if any: Not Applicable
Post Merger with Escorts Kubaota Limited, Company would cease to exist thus Post Shareholding Pattern of Company would
be : NIL
RESTATED STANDALONE ALUDITED FINANCIALS
{Rs, In Lakhs
Particulars As on June 30, | March 31,2023 | March 31,2022 | March 31, 2021
2023
{basis Limited
Review
Financials
Revenue from operations 46,037.76 20545397 1,80,547.52 1,51,331.30
Total income 46,461 48 206,793 48 1.82,155.33 1,54,503.22
MNet Profit / (Loss) before tax and {469.94) {333.91) 724664 12.013.22
extraordinary items
MNet Profit / (Loss) after tax and (365.49) {284.18) 5.343.21 B.917.58
extraordinary ilems
Equity Share Capital 50040060 5.000.00 5,004.00 3004000
(ther Equity 15,346 76 15,702.09 15,945.61 10.647,77
Met worth 20,346,756 20,702.09 20.945.61 15.647.77
Basic & diluted carnings per share (Rs.) (0,73) {0.57) 10.69 17.81
Returm on net worth (%) (1.800 (13N 3551 56.99
Met Asset Value Per Share (Rs) 40,69 41430 41.39 31.30
Consolidated: NA
{Rs. in Lakhs)
Particulars As on June 30,2023 | March 31,2023 | March 31,2022 | March 31,2021
T T PRIl A NA NA NA NA
Met Profit / (Loss) before tax and| MNA MNA A MNA
extraordinary items
Met Profit / (Loss) after tax and A MA MA MNA
extraordinary tems
Equity Share Capital MA MA NA MNA
Reserves and Surplus NA MA MA MA
Met Worth NA MNA MA M
Basic eamings per share (Rs.) NA MA NA MNA
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| NA ~ NA NA NA
D¥iluted earnings per share (Rs.)
Return on Net Worth (%) NA NA MNA MA
Met asset value per share (Rs.) NA MNA NA NA

INTERMAL RISK FACTORS

l.  The Scheme for Amalgamation is subject to the conditions / approvals as envisaged under the Scheme and any failure
o receive such approvals will result in non-implementation of the Scheme and may adversely affect the shareholders.

2, Any non-compliance with the regulatory laws of the land may lead to penalties and fines.
3. Equity Shares (o be issued pursuant to the Scheme shall be listed on Stock Exchanges, which would be subject 1o

approvels from the said Stock Exchange(s) and other necessary compliance. In the event that these approvals are
delaved. the listing of the equity shares may get impaeted,

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AMD REGULATORY ACTION
A. Total number of outstanding litigations against the company and amount involved
Name of Criminal Tax Statotory Disciplinary Material Aggregate
IE:uh Proceedings Proceedings or actions by Civil amount
’ Regulatory | the SEBI or Litigations | involved
Proceedings Stock {Rs in
Exchanges Crores)
ngainst our
Promoters
Company
By the 7 15 Nil Nil | 41.64
Company
Against the 2 1| Mil Nil 18 2022
Company
Directors
By our Mil Nil il Mil Nil Nil
Directors
Against the Nil il Mil il Nil Mil
Directors
Promoters
By 2 146 2 Mil 0 328,37
Promaoters
Against 2 39 1 il 51 1.876.75
Promoters
Subsidiaries
By Mot Mot Mot | Mot Applicable Mot Mot
& bidartcs Applicable Applicable Applicable Applicable | Applicable
gl 2 Page 9ol 11
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Against Mot Mot Mot | Not Applicable Mot Mat
Subsidiarics Applicable Applicable Applicable Applicable Applicable
*To the exremt guandifiable
The said detalls of owstanding ltigations are as on August 31, 2023
B. Brief details of top 5 material outstan liti agalnst the company and amount invalved-
Sr. No. Particulars Litigation filed by ] Current status Amuount involved

Wil

C. Regulatory Action, if any — disciplinary action taken by SEBI or stock exchanges againsi the Promoters in last 5

financial years including outstanding action, if any
There is no such action.

. Brief details of outstanding criminal proceedings against Promoters

Criminal Proceedings (by Promoters)

CRL.A, B012007: The Special Director of Enforcement vide its adjudication order No, SDE (SKP) 129272003 dated
& December 2003, imposed a peralty of Rs. 1,00,00,000/- on the Company on sccount of violation of Section 19(1)d)
and 29(1)(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a joint venture company of
the Company, for providing operational services of VSAT equipment instead of undertaking manufacturing activities.
The Appellute Tribunal for Foreign Exchiange upheld the penalty imposed which has been appealed by the before the
Hon'ble High Court of Delhi — reference no. CRL.A. 80172007,

CRL.A. 799/2007: The Special Director of Enforcement vide its adjudication order No, SDE (SKP) 1115291/2003 dated
& December 2003, imposed a penalty of Rs. 5,00,000/- on the Company on account of violation of Section 19(1)(2),
19¢10d) and 29(1}b) read with section 4% of FERA, by Hughes Escorts Communication Limited, a joint venture
company of the Company, for making outward remittance of foreign exchange equivalent to Rs 19,12,4%9/- to iis non-
residents sharcholders out of the earnings arising out of the services provided by Hughes Escorts Communication
Limited. The Appellate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the
Company before the Honble High Court of Delhi - reference no, CRL.A. 7992007,

Criminal Proceedings (against Promoters)

: This is a Criminal Revision filed by one Mr. Maval Singh in which the Company has also been
arrayed as one of the eight parties. Mr. Naval Singh alleges that he had purchased a new Tractor and the same was
financed by Respondent No, 1 i.e. Kotak Mahindra Bank. He further alleges that 5-6 people representing the Respondent
M 3 L Bank of Baroda arrived at his field and repossessed the tractor. He also alleges that the Respondent Mo. 6 ie.
RTO Officer changed the engine number and even afier this frawd was reported to Respondent No. 7 i.e. Bilkhiria Palice
Station, no action was taken by the police. He further states that when he wrote a letter to Respondent No. 8 i.e. Escorts
Kubota Lad. secking the actual engine and chassis number, no response was provided. He alleges that all the Respondents
in collusion with eachother have cheated him and therefore he seeks 1o set aside the lower courl order.

Private Complaint Mo, 106 of 2017: In a complaint filed before the Judicial Magistrate First Class, {'mdag, the
complainant stated itself to be a partnership [frm appeinted as an authorized Distributor of the Company. [t is alleged
by the complainunt that it was advised by the Company to supply tractors on credit basis to three dealers who were
elready in debt with the Company. It wad further alleged that upon sale of tractors by complainant, the company took
the payments and adjusted towards its debts. It is alleged that the Company in collusion with the other officials have
cheated the Complainant by receiving dues from the three dealers through the Complainant and have intentionally
caused loss to the Complainant and hence, are liable to be prosecuted under various sections of [PC.

%1 . Page 10 of 11
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ANY OTHER MATERIAL INFORMATION OF KUBOTA AGRICULTURAL MACHINERY INDIA
PRIVATE LIMITED: NIL

DECLARATION BY KUROTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/ regulations issued by the
Government of India or the guidelines’ regulations izsued by the Securities and Exchange Board of India, established
under section 3 of the Securitics and Exchange Board of India Act, 1992, as the case may be, have been complied with
and no staterment mode in this Disclosure Document is contrary to the provisions of the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the
cise may be. We further certify that all statements in this Disclosure Document are true and correct.

Agricultural Machinery India Private Limited

- LT 1'"
Sy JKoitnud Maheshwari
TS Company Secretary
M. No. A21264

Date: October 21, 2023
Place: Chennai
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D & AFINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 21¥ October, 2023
Kubota Agricultural Machinery India (P) Ltd

18/4, Mathura Road, Faridabad - 121007

Haryana, India

Subject: Compliance Report with respect to Abridged Prospectus in Compliance

Regulation 37 BI (Listing Obligations and Disclosures

Requirement) Reguolations, 2015 read with SEBI _Master Circular No.
SEBVHO/CFD/POD-2/P/CIR/2023/93 dated 30'™ June, 2023 in terms of Scheme of
Amalgamation of Escorts Kubota India Private Limited (“Amalgamating No. 1) and
Kubota Agricultural Machinery India Private Limited (“Amalgamating No.2) with
Escorts Kubota Limi “Amalpamated Company™} and their respectiv
shareholders and creditors under Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and the Rules made thereunder (“Scheme™)

Dear Sir/s,

We, M/s D & A Financial Services (P} Limited, SEBI registered Merchant Banker,
having SEBI Registration No, INM00001 1484 have been appointed by Escorts Kubota
Limited to provide a compliance report with respect to adequacy and accuracy of
disclosure(s) made in the Abridged Prospectus with respect to Kubota Agricultural
Machinery India (P) Lid, under the Scheme as stated above.
Scope and Pur ompliance Report
Pursuant to the requirements of SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated 30™ June, 2023, a Compliance Report has to be obtained from an
Independent Merchant Banker on the information disclosed in Abridged Prospectus in
line with information required to be disclosed as per Part E of Schedule VI of SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR
Regulations™) .
The purpose of the report is to inform the Shareholders and/or Creditors (Secured and
Unsecured) about the details of the unlisted company to the extent applicable, involved in
~ the scheme in line with the information required to be disclosed in line with Part E of
Schedule VI of ICDR Regulations.

H.0. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
Phone:+91 11 41326121, 40167038
E-mail: investors@dnafinserv.com, compliance@dnafinsery.com, valuation@dnafinserv.com, contact@dnafinsarv.com
Website-www.dnafinserv.com, Branch Office : Mumbai

CIN : UT4898DL1881PTCO12709
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Merchant Banking & Corporate Advisory Services

Sources of €
We have received the following information from the management and other related
parties of the Company:
1. Proposed Scheme of Amalgamation and Arrangement.
2. Abridged Prospectus dated 21% October, 2023 prepared in accordance with SEBI
Master Circular No. SEBUHO/CFD/POD-2/P/CIR/2023/93 dated 30™ June, 2023.
3. Information/documents/undertakings ete. provided by management and other
related parties of company pertaining to disclosures made in Abridged Prospectus.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier
and should not be regarded as a recommendation to the investors to invest in the
Company or deal in any form in the securities of the companies.

We have assumed that the documents/information provided to us in this respect,
wherever required for the purpose of disclosures in Abridged Prospectus is
complete in all respects.

This report is not meant for meeting any other regulatory or disclosure
requirements, save and except as specified above, under any Indian or foreign law,
statute, act guideline or similar instruction. The Management or related parties of
Company are prohibited from using this report other than for its sole limited
purpose and not to make a copy of this report available to any party other than
those required by statute for carrying out the limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (F) Limited, its
Directors and Employees accept any responsibility of liability towards any third

party for consequences arising out of the use of this report.

Compliance ort

We in the capacity of SEBI registered Merchant Banker do hereby certify that the
information as disclosed in the Abridged Prospectus dated 21" October, 2023, is in line
with disclosures required to be made as per Part E of Schedule V1 of ICDR Regulations,
to the extent applicable with respect to unlisted company i.e Kubota Agricultural
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Merchant Banking & Corporate Advisory Services

Machinery India (P) Ltd and the disclosures made with respect 1o Kubota Agricultural

Machinery India (P) Ltd are accurate and adequate to the extent applicable.

lhanking You
For D & A Financial Services (P) Limited -

S,
{Pridarhhjan)

Viee President/Authorized Signatory

SEBI Registration No. INM000011484

Place: Mew Delhi
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Annexure - 16

Details of ongoing adjudication and recovery proceedin rosecutions initiated and other
enforcement actions against the Transferee Company

Income Tax Litigations

# The Transferee Company has ongoing disputes with income tax authorities relating to tax treatment
of certain items. These mainly include disallowance of expenses, tax treatment of certain expenses
claimed by the Transferee Company as deduction, eligibility of the Transferee Company's claim of
certain tax benefits, etc.

e The details of significant tax demands are as below -

a. Penalty demand of INR 1.13 crore was issued against the Transferee Company with regard to
certain disallowances upheld by the ITAT. Part amount deposited by the Company under protest.
Transferee Company has filed appeal against the penalty order with the Commissioner (Appeal).

b. Tax demand of INR 18.45 crore (part demand deposited by Company under protest) is pending
against the Transferee Company on account of the extinguishment of liability towards sundry
creditors. Transferee Company has filed appeal against the assessment order (remand back by the
ITAT) with the Commissioner (Appeal)

* There are certain tax appeals pertaining to previous years which are pending at various forums viz
CIT(A)/ITAT/HC/SC. In majority of the cases issues have been decided in the favour of the Company.
Company has a good case to defend before the higher appellate authorities. In view thereof, Company
has shown such liabilities under the head ‘Contingent Liability’ in its financials. As on 31st March 2023,
total contingent liability of the Company is approx. INR 63.39 crore.

Customs, Central Excise, Service Tax and GST -
e As at 31st May 2023, there were pending litigations for various matters relating to Customs, Central

Excise, Service Tax and GST involving demands of INR 486.67 crores (March 31, 2023 — INR 485.90
crores and March 31, 2022: INR 484.06 crores)

« Detalils of significant demands are as under -

- The company is engaged in the manufacture of exempted and dutiable goods. The tax in respect
of exempted goods has been paid at 5%/6% (applicable rate) on clearance value of exempted
goods. Tax authorities have denied the CENVAT credit in respect of Common Inputs and Input
services utilized for manufacturing and alleged that the activities undertaken by the company do
not amount to manufacturing.

- Further, there is demand on account of the Common registration issue wherein it has been alleged
that goods have been cleared within the units of Company without payment of Excise duty on
clearance of the goods and CENVAT credit in relation to the same.

Sales Tax/VAT -

«  As at 315 May 2023, total sales tax/VAT demands that are being contested amounted to INR 101.65
crores (March 31,2023 — INR 101.65 crores and March 31, 2022 - INR 104.56 crores)

Other Significant Litigations

i) The Transferee Company is contesting consumer matters, civil matters, IPR matters, arbitration matters,
MACT matters, labour matters and also facing prosecutions under various statutes in the normal course of
business. Some of the significant prosecution matters against the Transferee Company are as under:

a) Suo Moto Case No. 03 of 2012 — The Competition Commission of India (“CCI") found the Transferee
Company to have engaged in price fixing and bid rigging in a tender for supply of feed valves in
contravention of section 3(1) of the Competition Act, 2002. The CCl directed the Transferee Company
to cease and desist from the anti-competitive conduct and imposed a penalty of Rs. 54.70 crore. The
Transferee Company filed an appeal against the CCl order before Competition Appellate Tribunal
(“COMPAT") (Appeal No. 13 of 2014), in which the COMPAT allowed the appeal and set aside the
penalty imposed by the CCl. The CCI has filed an appeal (Civil Appeal no. 5993 of 2016) against
the order of the COMPAT in Appeal No. 13 of 2014, before the SupremEf@grs, The matter is currently
pending at the Supreme Court;
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c)

The Special Director of Enforcement vide its adjudication order No, SDE (SKP) 111/292/2003 dated 8
December 2003, imposed a penalty of ® 1,00,00,000 on the Transferee Company on account of
violation of Section 19(1)(d} and 29{1)(b) read with section 49 of FERA, by Hughes Escorts
Communication Limited, a joint venture company of the Transferee Company, for providing
operational services of VSAT equipment instead of undertaking manufacturing activites. The
Appellate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the
Transferee Company before the Hon'ble High Court of Delhi; and

The Special Director of Enforcement vide its adjudication order No. SDE (SKP) 111/291/2003 dated &
December 2003, imposed a penatty of ® 5,00,000 on the Transferee Company on account of violation
of Section 19(1){a), 19(1){d) and 29|1}[b} read with secton 49 of FERA, by Hughes Escorts
Communication Limited, a joint venture company of the Transferee Company, for making outward
remittance of foreign exchange équiualent to % 19,12,4599 to its non-residents shareholders out of the
garnings arising out of the services provided by Hughes Escorts Communication Limited. The Appellate
Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the Transferee
Company before the Hon'ble High Court of Delhi,

Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other
enforcement action taken against the Promoters and directors of the Transferee Company

i)

i)

i)

Wir. Nikhil Nanda, Promoter of the Company, has baen made a party in few consumer matters, civil
matters and is also being prosecuted in two criminal matters, in the normal course of business. Based
on legal advice we don't foresee any fnancial or criminal liability being fastened on Mr. Nikhil Nanda
in any of the matters,

4 civil suits are pending in the US against Kubota Corporation Japan (Joint Promoter of Transferee
Company) pertaining to its product Habilities. This suit claims, inter alio, damages In the estimated
sum of USD 1.6 million for the alleged loss caused 1o the plaintiffs on account of use of its products.
While Kubota Corporation is in efforts for the settlement of an estimated product liability case of USD
1 milllon, remaining 3 cases are still under investigation. Kubota Corporation is defending itself
appropriately in accordance with the law.

43 asbestos-related lawsuits are ongoing in fapan and the total claims for compensation related to
662 construction workers who suffered from asbestos-related diseases aggregate to ¥ 23,070 million.
The company continues to review the status of lawsyits, including consultation with a third-party legal
counsel regarding the progress of lawsuits and the likely final outcome. However, the company
believes that it is currently unable to predict the ultimate cutcome of lawsuits.

There are 16 civil cases which have heen filed by the customers of Hero Realty Put. Ltd. in Consumer
Courts / LokAdalats / Real Estate Regulatory Authority against the Hero Realty Pvt. Ltd. and [ or its
Directors, where Mr. Sunil Kant Munjal is Director, mainty for refund of amount and / or interest on
delay in handing owver the passessian, etc.

For ESCORTS H}mﬁ LIMITED
VS
S
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Nlustrative merged financial
as on 1st April 23

Annexure - 17

(INR_Crores)
’ Kubota Agricultural Merged
5o Pariiculars Escorts ."“"“"I Becons Fubola Inda. | Machinery indla Financials
Private Limaad (EML}F
Assets: |
Non-Current Assets
1 Plant, Properly and Equipment, imangible assets, Capital
Work in Progress, Intangibles under development,
tmant Properties and Right of Use Assots 2,001,909 242.58 84,33 2.798.92
3 Financial Assals
Invesimants 323583 - - 3,235,683
Others 6.42 1.50 6.13 14,05
ry Deferred Tox Assels - - 18.11 18.11
5 Income Tax Assots 0.28 1.07 10.87 12.22
] Othar Non-Current Assels 196,33 18.21 0.58 213.10
Curreni Assels
Imveniories 1,1568.04 B4.86 284 84 1,528.84
] Financial Assols
Investiments 1,784 93 - - 1,584, 93
Trade Receivable 1.207.57 14217 187.688 1.418.28
Cash & Cash Equivalents & Other Bank Balances 46848 .62 257.95 T27.04
Other Financial Assats 16.38 264 12.02 33.45
] Other Current Assets 200,58 137.60 37.07 37415
10 h“_t_; held for :_|I| . 17.54 = = 17.54
Total 10,308, 14 629.35 B89.64 11,474.35
Equity
1 Equity Share Capital 131,94 300.00 50.00 133,32
2 Dther equity
Ratoined Eamings and Other Resarves B 302.87 {141.83) 157.02 B.316.81
Capital Reserve (on account of merger) - - - 143.06
Non-Current Liabilities
3 Borrowings - 73.56 - T3.56
4 Loase Liabilitbes and other Financial Liabiilies 71.88 6.34 28.11 102.18
5 Provisions 41.78 .46 12.07 62.28
] Doffered Tax Linbiities [Not} 65.12 - - B5.12
T Dthers Mon-cument Liabilities 782 - - T.82
Current Liabilities
7 Financial Liabiifties
B ings - 144.51 - 144.51
Trade Payables 1.232.87 175.30 580.57 1.857.04
Leasa Liabiliies and Other Financial Liabilities 12748 16849 34.66 170.78
8 DOther current Lisbilities 220,56 1.99 6.92 22047
9 Provisions 103,82 42 64 20.08 166,35
10 Curment tax Liability (Met) = 2.15 - - 2.15
Total| 10,308, 14 629.35 B89.84 11.47T4.36

* Above illustrative financial stalement are based on the accounting treaiment proposed in the Scheme. This is subject to verification and confirmation by the Auditor
of the Company

# Ropresants post amalgamation balances after inter company eliminations and adjusiments pursuant to proposed schema of amalgamation

MHote

Please note that EKL had filed a Scheme of Capital Reduction with tha Hon'ble Chandigarh NCLT (The Tribunal) wharein 214,42, 343 equity shares of the Company
{recorded as non-current invesimant in the books of the Company amounting te INR 198,04,23 438) shall be cancelled, with correspanding adjustrents by way of
debit to: (i) the cutstanding paid-up equity share capital for INR 21,44,23.430 and (i) the securities premium account of the Company for INR 178,50.00,008.

T sald Schema has baen approved by the Tribunal vide |ts order dated May 25, 2023 ("Ovrded”). The scheme becama affective upon filing of the cenified copy of
the order of the Tribunal sanctioning this Schome and the minule of reduction with the RoC on May 28, 2023,

For the purposes of above illustrative merged financials, we hove not considered the impact of Capital Reduction since the Schame is curmently pending for approval
before the Hon'ble Chandigarh NCLT. Once the Scheme is approved, share capifal accoun along with securities premium account and investment would be reduced
as aforementioned from the effectve date of the schama.
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lllustrative merged profit and loss account of Escorts Kubota Limited (EKL) for the year ended March 31, 20234

Escorts Kubaota

Particul
articulars Limitod

Escorts Kubota
India

Private Limited

Kubota Agricultural
Machinery India
Private Limited

Merged P&L
(EKL#

Revenue from Operations 8,344.95 975.56 2054.54 | 10,513.63
Other Income 280.56 1.11 13.40 284.93
Total Income 8,625.51 976.67 2,067.93 | 10,798.55
Matenal Cost 6,066.93 B21.66 1,881.88 7.921.36
Personnel Cost 594,97 33.96 62.77 G92.27
Finance Cost 10.26 14.22 5.55 28.51
Depreciation & Amortisation 148.43 41.87 21.58 204.63
Other Cost 902.62 T4.78 99.48 1,064.00
Taotal Expenses 7,723.22 086.48 2,071.27 9,910.77
Profit before tax before exceptional items 902.29 (9.81) (3.34) 887.78
Exceptional Cost 97.16 - - 97.16
Profit before tax after exceptional items 805.13 (9.81) (3.34) 790.63
Tax Expenses 198.16 . (0.50) 197.66
Net profit for the period 606.97 (9.81) (2.84) 592.96

* Above illustrative profit and loss account is subject to verification and confirmation by the Auditor of the Company

# Represenis post amalgamation numbers afier inter company eliminations and adjustments (unaudited).
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Escorts Kubota Limited

ESCORTS KUBOTA LIMITED
CIN - L74899HR1944PLC039088
Registered Office: 15/5, Mathura Road, Faridabad — 121 003, Haryana, India
Phone No.: 0129 - 2250222
Email: corp.secretarial@escortskubota.com
Website: www.escortsgroup.com

NOTICE OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF
THE UNSECURED CREDITORS OF ESCORTS KUBOTA LIMITED

(Being convened pursuant to order dated October 16, 2023 passed by Hon’ble National Company Law Tribunal,
Chandigarh Bench, in CA (CAA) No. 35/Chd/Hry/2023)

MEETING:
Day : | Saturday
Date . | December 2, 2023
Time :| 10:00 AM (Indian Standard Time)
Venue : | The deemed venue for the aforesaid Meeting shall be the Registered Office of Escorts Kubota
Limited (the “Company”), i.e. 15/5, Mathura Road, Faridabad — 121 003, Haryana, India
Mode : | As per the directions of the Hon’ble National Company Law Tribunal, Chandigarh Bench, the

meeting shall be conducted through video conferencing / other audio-visual means with facility
of remote e-voting.

REMOTE E-VOTING:

Start Date and Time |: | November 24, 2023 at 09:00 AM (Indian Standard Time)

End Date and Time : | December 1, 2023 at 05:00 PM (Indian Standard Time)

INDEX OF DOCUMENTS ENCLOSED

Sr. No. Particulars Page No.

1. Notice of the Meeting of the Unsecured Creditors of Escorts Kubota Limited convened by the Hon’ble 03
National Company Law Tribunal, Chandigarh Bench (“NCLT”/ “Tribunal”) pursuant to its order
dated October 16, 2023 in CA (CAA) No. 35/Chd/Hry/2023.

2. Explanatory Statement under Sections 102, 230(3), 232(1) and 232(2) of the Companies Act, 2013 08
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
and the Securities and Exchange Board of India Master Circular no. SEBI/HO/CFD/POD-2/P/CIR/
2023/93 dated June 20, 2023

3. ANNEXURE 1 23

Copy of Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited (the
“Amalgamating Company No. 17), Kubota Agricultural Machinery India Private Limited (the
“Amalgamating Company No. 2”), and Escorts Kubota Limited (the “Amalgamated Company”)
and their respective shareholders and creditors under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013.

4. ANNEXURE 2 54

Copy of Valuation Report dated 15" September 2022 issued by Mr. Niranjan Kumar, Registered
Valuer (IBBI Registration No.- IBBI/RV/06/2018/10137).
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Sr. No. Particulars Page No.

5. ANNEXURE 3
Copy of Fairness Opinion dated 15" September 2022 issued by Fedex Securities Private Limited 71
(Registration Number — INM000010163), a SEBI registered Category-I merchant banker certifying
the share exchange ratios.

6. ANNEXURE 4 29
Complaint Report submitted by Escorts Kubota Limited on October 20, 2022 to BSE Limited

7. ANNEXURE 5
Complaint Report submitted by Escorts Kubota Limited on November 24, 2022 to National Stock 81
Exchange of India Limited

8. ANNEXURE 6
Observation Letter dated 30" May 2023, with no adverse remark, issued by BSE Limited to Escorts 83
Kubota Limited

9. ANNEXURE 7
Observation Letter dated 29" May 2023, with no adverse remark, issued by National Stock Exchange 86
of India Limited to Escorts Kubota Limited

10. ANNEXURE 8
Copy of Report adopted by the Board of Directors of Escorts Kubota India Private Limited explaining
the effect of the Composite Scheme of Amalgamation on shareholders, key managerial personnel, 89
promoters and non-promoter shareholders, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013

11. ANNEXURE 9
Copy of Report adopted by the Board of Directors of Kubota Agricultural Machinery India Private
Limited explaining the effect of the Composite Scheme of Amalgamation on shareholders, key 94
managerial personnel, promoters and non-promoter shareholders, pursuant to the provisions of
Section 232(2)(c) of the Companies Act, 2013

12. ANNEXURE 10
Copy of Report adopted by the Board of Directors of Escorts Kubota Limited explaining the effect of
the Composite Scheme of Amalgamation on shareholders, key managerial personnel, promoters 98
and non-promoter shareholders, pursuant to the provisions of Section 232(2)(c) of the Companies
Act, 2013

13. ANNEXURE 11 103
Provisional financials of Escorts Kubota India Private Limited as on June 30, 2023

14. ANNEXURE 12 106
Provisional financials of Kubota Agricultural Machinery India Private Limited as on June 30, 2023

15. ANNEXURE 13 108
Provisional financials of Escorts Kubota Limited as on June 30, 2023

16. ANNEXURE 14
Applicable information of Escorts Kubota India Private Limited in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India 112
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”) along with
due diligence certificate by D & A Financial Services (P) Ltd, Merchant Banker

17. ANNEXURE 15
Applicable information of Kubota Agricultural Machinery India Private Limited in the format specified
for abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board 127
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”)
along with due diligence certificate by D & A Financial Services (P) Ltd Merchant Banker

18. ANNEXURE 16 141
Pending Litigation/ Investigation against Escorts Kubota Limited, its Directors and/ or Promoters

19. ANNEXURE 17
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Pre and Post Balance sheet as well as profit and loss account of Escorts Kubota Limited as on the
Appointed Date




BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH
COMPANY APPLICATION NO. CA(CAA) No. 35/Chd/Hry/2023

In the matter of Sections 230-232 and other applicable provisions of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And
In the matter of the Composite Scheme of Amalgamation Amongst

ESCORTS KUBOTA INDIA PRIVATE LIMITED (CIN- U34300HR2019FTCQ78790)

A private limited company incorporated under the Companies Act, 2013 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Mr. Prosenjeet Roy, mobile no.: +91 9717546168, e-mail address: prosenjeet.roy@escorts.kubota.com

Amalgamating Company No. 1
AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (CIN- U29210HR2008FTC093295)

A private limited company incorporated under the Companies Act, 1956 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Ms. Kumud Maheshwari, mobile no.: +91 9500127977, e-mail address: kumud.m@kubota.com

Amalgamating Company No. 2
AND

ESCORTS KUBOTA LIMITED (CIN- L74899HR1944PLC039088)

A public limited company incorporated under the Companies Act, 1913 having its registered office at
15/5, Mathura Road, Faridabad - 121003, Haryana, India, through its authorized representative,
Satyendra Chauhan, mobile no.: +91 9711154474, e-mail address: satyendra.chauhan@escortskubota.com

Amalgamated Company
AND

their respective Shareholders and Creditors

FORM NO. CAA 2
[Pursuant to Section 230 and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016]

NOTICE OF TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF
ESCORTS KUBOTA LIMITED

To,

The Unsecured Creditors of

Escorts Kubota Limited

(Amalgamated Company or Company or EKL)

Notice is hereby given that by an order dated October 16, 2023 in CA(CAA) No. 35/Chd/Hry/2023 (“Order”), the Chandigarh
Bench of the Hon’ble National Company Law Tribunal (“Tribunal” or “NCLT”) has directed a meeting to be convened for
the Unsecured Creditors (“Creditors”) of the Company for the purpose of considering, and if thought fit, approving with
or without modification(s), the Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited (the
“Amalgamating Company No. 1), Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company
No. 2”) and Escorts Kubota Limited (the “Amalgamated Company”) and their respective shareholders and creditors
(“Scheme”) under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”).

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of the Unsecured
Creditors of the Company will be held on Saturday, December 2, 2023 at 10:00 AM (IST) (“Meeting”). The Meeting will be
held through Video Conferencing or Other Audio Visual Means (“VC/OAVM”) with the facility of remote e-voting / e-voting




for the meeting, in accordance with the Order of the NCLT. The NCLT Order permit to take all decisions requiring the
approval of the Unsecured Creditors, through VC/OVAM, in accordance with the provisions of the Companies Act, 2013
and the Rules made thereunder. The deemed venue for the aforesaid Meeting shall be the Registered Office of the
Company i.e. 15/5, Mathura Road, Faridabad - 121003, Haryana, India.

Unsecured Creditors entitled to attend and vote may vote through remote e-voting / e-voting facility made available for
the Meeting and attend through VC/OAVM. The facility of appointment of proxies by Unsecured Creditors will not be
available for such Meeting. An institutional/ body corporate which is an Unsecured Creditor is entitled to appoint a
representative for the purposes of participating and / or vote through remote e-voting or e-voting during the Meeting. The
Institutional/ Corporate members while casting the vote on electronic platform(s) shall attach Board Resolution/ Power of
Attorney/ Authority Letter etc. by clicking on “Upload Board Resolution/ Authority Letter” tab displayed under “E-voting”
tab in their login or they can also send the same to the scrutinizer at their e-mail ID at poonam22office@gmail.com with a
copy to evoting@nsdl.co.in.

Copy of the Notice in relation to the Meeting, together with the documents accompanying the same, including the
Explanatory Statement, under Sections 102, 230(3), 232(1), 232(2) of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Explanatory Statement”) along with the Scheme can
be obtained free of charge from the registered office of the Company at 15/5, Mathura Road, Faridabad - 121003, Haryana,
India between between 01:00 PM to 05:00 PM on all days (except Saturdays, Sundays and public holidays) prior to the
date of the Meeting. The Company will furnish a copy of Scheme within one day of any requisition of the Scheme made by
any Unsecured Creditor to Company by e-mail at corp.secretarial@escortskubota.com

The Tribunal has appointed Mr. Satwinder Singh, Founder and Managing Partner, Aekom legal, as the Chairperson, Mr.
Arvind Seth, Advocate, as alternate Chairperson and Ms. Poonam Verma, as the Scrutinizer for the Meeting including any
adjournment or adjournments thereof. The Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent
approval of the Tribunal.

TAKE NOTICE that the following resolution is proposed under Section 230(3) of the Act (including any statutory modification(s)
or re-enactment thereof for the time being in force) and such other provisions as may be applicable including the Regulation(s)
/ Circular(s) issued by the Securities and Exchange Board of India, the provisions of the Memorandum of Association and
Articles of Association of the Company, for the purpose of considering, and if thought fit, approving with the requisite
majority, as per Section 230(6) the Scheme amongst Escorts Kubota India Private Limited, Kubota Agricultural Machinery
India Private Limited and Escorts Kubota Limited and their respective shareholders and creditors:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of the Companies Act,
2013, the rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof)
as may be applicable, the provisions of Master Circular bearing number SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023, as amended from time to time, issued by the Securities and Exchange Board of India, the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time, the
observation letters with no adverse remarks dated 30" May 2023 and 29" May 2023 issued by BSE Limited and National
Stock Exchange of India Limited, respectively and subject to the provisions of the Memorandum and Articles of Association
of the Company and subject to the approval of the Hon’ble National Company Law Tribunal, Chandigarh Bench (“Tribunal”
or “NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory
or other authorities, while granting such 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 person(s) which the Board may nominate to exercise
its powers including the powers conferred by this resolution), approval of the Unsecured Creditors of the Company be and
is hereby accorded to the Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited, Kubota
Agricultural Machinery India Private Limited and Escorts Kubota Limited and their respective shareholders and creditors
(“Scheme”).

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and
effectively implement the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any,
(including withdrawal of the Scheme), which may be required and/or imposed by the NCLT while approving the Scheme or
by any authorities under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that
may arise in giving effect to the Scheme, as the Board may deem fit and proper.”

Date: October 26, 2023 By order of the Board of Directors
Place: Faridabad For Escorts Kubota Limited

Registered Office:

ESCORTS KUBOTA LIMITED Sd/-
15/5, Mathura Road, Faridabad, Haryana - 121 003 Satyendra Chauhan
CIN - L74899HR1944PLC039088 Company Secretary



Notes:

M

Please note that pursuant to provisions of Section 230; Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; Rule 20 of the Companies (Management and Administration) Rules, 2014 (including any
statutory modification or re-enactment thereof); Secretarial Standard-2 on General Meetings, and other relevant laws
and regulations, as may be applicable, and in accordance with the Order of the Hon’ble NCLT, Company has provided
voting by Unsecured Creditors on the proposed resolution through remote e-voting / e-voting facility made available
for the Meeting. The Company has appointed National Securities Depository Limited (NSDL) for the purposes of providing
for the VC/OAVM facility and for purpose of providing remote e-voting / e-voting for the Meeting. The detailed procedure
for participating in the meeting though VC/OAVM is mentioned hereunder in this notice. The deemed venue for the
aforesaid Meeting shall be the Registered Office of the Company.

A copy of the Explanatory Statement, under Sections 102, 230(3), 232(1), 232(2) the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, along with the Scheme and other enclosures as indicated
in the Index are enclosed.

Pursuant to the provisions of the Act, an Unsecured Creditor entitled to attend and vote at a meeting is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be an Unsecured Creditor of the Company.
Since this meeting is being held pursuant to the MCA circulars and directions of NCLT through VC / OVAM facility,
physical attendance of Unsecured Creditors has been dispensed with. Accordingly, the facility for appointment of
proxies by the Unsecured Creditors will not be available for this meeting and therefore the proxy form, route map and
attendance slip are not annexed to this notice.

Unsecured Creditors entitled to attend and vote may vote through remote e-voting / e-voting facility made available for
the Meeting and attend through VC/OAVM. An institutional/ body corporate which is a unsecured Creditor, is entitled to
appoint a representative for the purposes of participating and / or vote through remote e-voting or e-voting during the
Meeting.

As per the directions of the NCLT, the quorum of the Meeting of the Unsecured Creditors shall be 2369 in number or
40% in value of the Unsecured Creditors of the Company.

If the quorum for the Meeting is not present at the commencement of the meeting, the meeting shall be adjourned by
30 minutes and thereafter the Unsecured Creditors attending the Meeting through VC/ OVAM facility will be counted for
the purpose of reckoning the quorum under Section 103 of the Act.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the Unsecured
Creditors at the registered office of the Company between 01:00 PM to 5:00 PM (IST) on all days (except Saturdays,
Sundays and public holidays) upto the date of the Meeting. However, the same shall also be open for inspection during
the aforesaid Meeting.

In compliance with Hon’ble NCLT Order dated 16™ October 2023, Notice in relation to the Meeting, together with the
documents accompanying the same, is being sent to the Unsecured Creditors of the Company as follows —

() Notices to Unsecured Creditors of the Company having outstanding debt of more than or equal to INR 5,00,000 as
on 16" October 2023 shall be sent through courier.

(i) Notices to Unsecured Creditors of the Company having outstanding debt of less than INR 5,00,000 as on 16™
October 2023 shall be sent through electronic mode (e-mail) whose e-mail IDs are registered with the Company
and in case of creditors whose email IDs are not registered, the same will be sent through courier for communication
purposes. Further, Hon’ble NCLT has directed that Unsecured Creditors having outstanding debt of less than INR
5,00,000 shall not be entitled to vote in the meetings, however, such unsecured creditors may submit their
representations on the Scheme, if any, to the Hon’ble NCLT and a copy of the same shall be simultaneously served
to the Company.

(i) The notice may also be accessed on the website of the amalgamated Company i.e Escorts Kubota Limited at
https://www.escortsgroup.com/investors/overview.html website of Stock Exchanges i.e. BSE Limited
www.bseindia.com and NSE Limited www.nseindia.com and on the website of NSDL at www.evoting.nsdl.com.

In terms of directions contained in the Order, the notice convening the Meeting will be published through advertisement
in (i) Financial Express in Delhi NCR Edition, in the English language and (ii) in Jansatta, Delhi NCR Edition, in Hindi
language, in addition the said notice will also be published in country wide edition of Financial Express, English language,
as per applicable provision of law.

The NCLT has appointed Ms. Poonam Verma as the Scrutinizer for conducting the remote e-voting and e-voting for the
meeting. The Scrutinizer shall submit her Consolidated Report within two working days from the conclusion of the
Meeting to the Chairman of the Meeting or a person authorized by him in writing. The Scrutinizer’s decision on the
validity of the votes cast shall be final.



The results, together with the scrutinizer’s reports, will be displayed at the registered office of the Company situated at
15/5, Mathura Road, Faridabad — 121 003, Haryana, on the website of the Company, https://www.escortsgroup.com/
investors/overview.html besides being communicated to BSE Limited and The National Stock Exchange of India Limited
(collectively, the “Stock Exchanges”) where the equity shares of the Company are listed and also on the website of
NSDL at www.evoting.nsdl.com

(10) In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only if the resolution
mentioned above in the notice has been approved by the majority in persons representing three fourth in value, of the
Unsecured Creditors, voting through remote e-voting / e-voting facility made available for the Meeting.

(11) The Unsecured Creditors desiring to attend this Meeting through VC/OAVM and exercising their vote through remote
e-voting / e-voting made available during the Meeting, are requested to carefully follow the instructions set out in the
notes below under the heading “Voting through Remote E-voting”.

(12) The Notice shall be sent to those Unsecured Creditors whose principal amount due for payment as on October 16,
2023 (i.e. the date of NCLT Court order). Further, the voting rights of Unsecured Creditors shall be in proportion to the
principal amount due to them by the Company as on the Date of the NCLT order i.e. October 16, 2023.

(13) It is clarified that cast of votes by remote e-voting (prior to the Meeting) does not disentitle an Unsecured Creditor from
attending the Meeting. However, an Unsecured Creditor who has voted through remote e-voting prior to the Meeting
cannot vote again through e-voting during the Meeting. The Unsecured Creditors of Company attending the Meeting
through VC/ OAVM who have not cast their vote through remote e-voting prior to the Meeting shall be entitled to
exercise their vote using the e-voting facility made available during the Meeting through VC/ OAVM.

(14) Voting through Remote E-voting
The instructions for Unsecured Creditors voting (Creditors or Unsecured Creditors) electronically are as under:
The remote e-voting period will commence on Friday, November 24, 2023 at 09:00 AM (IST) and ends on Friday,
December 1, 2023 at 05:00 PM (IST) During this period Unsecured Creditors of the Company as on the Cut-off Date
October 16, 2023, may cast their vote electronically and voting shall not be allowed beyond the said date and time. The
remote e-voting module shall be disabled by NSDL for voting thereafter.

Once the vote on the resolution is cast by an Unsecured Creditor, whether partially or otherwise, it shall not be allowed
to change subsequently. In case you do not desire to cast your vote, it will be treated as “ABSTAINED”.

Unsecured Creditors who have already voted prior to the meeting date would not be entitled to vote during the meeting.
In case of any query and/ or grievance, in respect of voting by electronic means, members may refer to the Help &
Frequently Asked Questions (FAQs) and E-voting user manual available at the download section of www.evoting.nsdl.com

or call on 022-48867000 or 022-24997000 or send an e-mail to Ms. Pallavi Mhatre, Senior Manager, NSDL at
evoting@nsdl.co.in.

The other instructions of the remote e-voting are as under:-

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com
either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon "Login" which is available under 'Shareholder
/ Member' section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on
the screen.

4. Your Login id and password details casting your vote electronically and for attending the Meeting of Creditors
through VC/ OAVM are mentioned in this notice/ covering letter or provided through e-mail.

5. For the first time the system will ask to reset your password.

6. After entering your password, tick on Agree to "Terms and Conditions" by selecting on the check box.
7. Now, you will have to click on "Login" button.

8. After you click on the "Login" button, Home page of e-Voting will open.

9. You will be able to see the EVEN No. i.e. 126977 of the company/ meeting.

10. Click on "EVEN" to cast your vote.

11. Now you are ready for e-Voting as the Voting page opens.

12. Cast your vote by selecting appropriate options i.e. assent or dissent, and click on "Submit" and also "Confirm"
when prompted.

13. Upon confirmation, the message "Vote cast successfully" will be displayed.



14.
15.
16.

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote

If you face any problems/ experience any difficulty or If you forgot your password please feel free to contact on
022 - 4886 7000 and 022 - 2499 7000 or contact on email id evoting@nsdl.co.in

Instructions for creditors for e-voting on the day of the unsecured creditor meeting are as under:

1.

The procedure for e-Voting on the day of the Creditor Meeting is same as the instructions mentioned above for
remote e-voting.

Only those Creditors, who will be present in the Creditors meeting through VC / OAVM facility and have not casted
their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible
to vote through e-Voting system in the Creditors Meeting.

Instructions for creditors for attending the creditors meeting through VC / OAVM are as under:

1.

Creditors will be provided with a facility to attend the Creditors Meeting through VC / OAVM through the NSDL e-
Voting system. Creditors may access the same at https://www.evoting.nsdl.com under shareholders/ members
login by using the remote e-voting credentials. The link for VC/ OAVM will be available in the shareholder/ members
login where the EVEN of Company/ Meeting will be displayed.

Ms. Poonam Verma, the Scrutinizer shall unblock the votes in the presence of at least two(2) witnesses not in the
employment of the Company and make a Scrutinizer’s Report of the votes cast in favour or against, if any, forthwith to
the Chairman of the meeting / the Company Secretary of the Company.

The Results declared along with the Scrutinizer’s Report shall be disseminated on the website of the stock exchanges,
i.e. BSE Limited and National Stock Exchange of India, the Company’s website https://www.escortsgroup.com/investors/
overview.html and on the website of service provider www.evoting.nsdl.com within two working days from the conclusion
of the Meeting.

Date: October 26, 2023 By order of the Board of Directors
Place: Faridabad For Escorts Kubota Limited

Registered Office:

ESCORTS KUBOTA LIMITED Sd/-
15/5, Mathura Road, Faridabad, Haryana - 121 003 Satyendra Chauhan
CIN - L74899HR1944PLC039088 Company Secretary

Encl.: As above



COMPANY APPLICATION NO. CA (CAA) No. 35/Chd/Hry/2023

In the matter of Sections 230-232and other applicable provisions of the Companies Act, 2013
read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of the Composite Scheme of Amalgamation
Amongst

ESCORTS KUBOTA INDIA PRIVATE LIMITED (CIN- U34300HR2019FTC078790)

A private limited company incorporated under the Companies Act, 2013 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Mr. Prosenjeet Roy, mobile no.: +91 9717546168, e-mail address: prosenjeet.roy@escorts.kubota.com

Amalgamating Company No. 1
AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (CIN- U29210HR2008FTC093295)

A private limited company incorporated under the Companies Act, 1956 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Ms. Kumud Maheshwari mobile no.: +91 9500127977, e-mail address: kumud.m@kubota.com

Amalgamating Company No. 2
AND

ESCORTS KUBOTA LIMITED (CIN- L74899HR1944PLC039088)

A public limited company incorporated under the Companies Act, 1913 having its registered office at
15/5, Mathura Road, Faridabad - 121003, Haryana, India, through its authorized representative,
Mr. Satyendra Chauhan, mobile no.: +91 9711154474, e-mail address: satyendra.chauhan@escortskubota.com

Amalgamated Company
AND

their respective Shareholders and Creditors

EXPLANATORY STATEMENT UNDER SECTIONS 102, 230(3), 232(1), 232(2) OF THE COMPANIES ACT, 2013 READ

WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AND

THE SECURITIES AND EXCHANGE BOARD OF INDIA MASTER CIRCULAR NO. SEBI/HO/CFD/POD-2/P/CIR/2023/93

dated June 20, 2023

1.

Pursuant to the order dated October 16, 2023 passed by the Hon’ble National Company Law Tribunal, Chandigarh
Bench (“NCLT”), in the Company Application Number No. CA(CAA) No. 35/Chd/Hry/2023 (“Order”), a meeting of the
Unsecured Creditors (“Creditors”) of Escorts Kubota Limited (hereinafter referred to as the “Amalgamated Company”
or “EKL” or “Company” as the context may admit) (“Meeting”) is being convened and held through video conferencing
or other audio visual means (“VC / OAVM”) on Saturday, December 2, 2023 at 10:00 AM (IST), for the purpose of
considering, and if thought fit, approving, with or without modification(s), the resolution seeking approval for the
Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited (the “Amalgamating Company
No. 1”), Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company No. 2”) and Escorts Kubota
Limited (the “Amalgamated Company”) and their respective shareholders and creditors under Sections 230 - 232 and
other applicable provisions of the Companies Act, 2013 read with the Rules framed thereunder (the “Scheme”).

NCLT, by its order, has, inter alia, held that since the Company is directed to convene a Meeting of its Unsecured
Creditors and the voting in respect of the Unsecured Creditors is through remote e-voting / e-voting for the meeting..

Ms. Poonam Verma, the Scrutinizer for conducting the remote e-voting and e-voting for the meeting. The Scrutinizer
shall submit her Consolidated Report within two working days from the conclusion of the Meeting to the Chairman of
the Meeting or a person authorized by him in writing. The Scrutinizer’s decision on the validity of the votes cast shall be
final.

The Copy of the Composite Scheme of Amalgamation is enclosed herewith as Annexure 1 to this Notice for convening
the meeting.
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In terms of the said Order, NCLT, has appointed Mr. Satwinder Singh, Founder and Managing Partner, Aekom legal, as
the Chairperson, Mr. Arvind Seth, Advocate, as alternate Chairperson and Ms. Poonam Verma, as the Scrutinizer for
the Meeting of Unsecured Creditors of EKL including for any adjournment or adjournments thereof.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be considered approved by the
Unsecured Creditors and acted upon only if resolution mentioned above in the notice has been approved by a majority
in person representing three fourths in value of the Unsecured Creditors of the Company, voting through remote
e-voting and e-voting for the Meeting.

Particulars of ESCORTS KUBOTA INDIA PRIVATE LIMITED:

7.

10.

11.

Escorts Kubota India Private Limited (“Amalgamating Company No. 1”) is a private limited company, incorporated
under the Companies Act, 2013 on 23" February 2019, having its registered office at 18/4, Mathura Road, Faridabad -
121007, Haryana, India.

Its Corporate Identity Number (‘CIN’) is U34300HR2019FTC078790 and Permanent Account Number (‘PAN’) is
AAFCE3923J and the email id of the Company is information@escorts.kubota.com

The main objects of the Amalgamating Company No.1 are set out in its Memorandum of Association and are set out
hereunder:

“To carry on the business of manufacturers and seller of agricultural tractors and related tractor equipment and implements
and parts and things thereof, including undertaking of cost-saving measures through research and development.

To carry on the business of importers and exporters of agricultural tractors and related tractor equipment and implements
and parts and things thereof.”

The Amalgamating Company No. 1 is engaged in the business of production and sale of tractors for the Indian and
global markets.

The authorized, issued, subscribed and paid-up share capital of the Amalgamating Company No. 1 as on September
30, 2023 is as under:

Particulars
Authorized Capital

Amount (in INR)

3,00,00,000 equity shares of 100 each 3,00,00,00,000
Total 3,00,00,00,000
Issued, Subscribed And Paid-Up Capital 3,00,00,00,000
3,00,00,000 equity shares of 100 each 3,00,00,00,000

Subsequent to September 30, 2023, there has been no change in the authorized, issued, subscribed and paid-up
share capital of the Amalgamating Company No. 1. Further, there is no change in the name, registered office and
objects of the Company since the date of its incorporation.

The details of the Directors and Promoter / Promoter Group of the Amalgamating Company No. 1 as on September 30,
2023, along with their addresses are as follows:

Directors of Amalgamating Company No. 1 —

Sr. No. | Name Address

1. Mr. Dai Watanabe 2-15-15, Midorigaoka, Osaka Prefecture, Toyonaka, Japan, 5600002

2. Mr. Nikhil Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi-110074

3. Mr. Yoshimitsu Ishibashi 1-2-20-801, Bandaihigashi Sumiyhoshi-KU, Osaka Prefecture, Osaka,
Japan, 5580056

4, Mr. Seiji Fukuoka 6-16-39, Minamiku Akasakadai, Osaka Prefecture, Sakai, Japan,
5900144

5. Mr. Hardeep Singh 608 A, The Aralias, DIf Golf Links, DLF Phase 5, Gurugram, 122009,
HARYANA

6. Mr. Katsunori Asano Plot No B-37, 2" Floor, Sushant Lok-Il, Gurugram, 122011, Haryana

7. Mr. Nandkumar Sitaram Rane C2/602, Uniworld City, Sector-30, Gurugram, 122001, Haryana

8. Mr. Nobushige Ichikawa 3-17-20, Nozomino, Izumi City, 5941105, Japan

9. Mr. Akira Kato 3-12-508, Furuedai-5 ChomeSuita City, Osaka Japan,5650874

10 Mr. Bharat Madan Flat No-1201, Tower-7, The Close South, Sector-50, Nirvana Country,
Gurgaon, Haryana-122018
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Details of Promoter/Promoter Group of Amalgamating Company No. 1 -

Sr. No. | Name Address
Details of Promoter:
1. Kubota Corporation 2-47, Shikitsuhigashi, 1-chome, Naniwa-Ku, Osaka, Japan, 5568601
2. Escorts Kubota Limited 15/5, Mathura Road, Faridabad - 121003, Haryana

Particulars of KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED:

12.

13.

14.

15.

Kubota Agricultural Machinery India Private Limited (“Amalgamating Company No. 2” or “KAI”) is a private limited
company, incorporated under the Companies Act, 1956 on 05" December 2008, having its registered office at 18/4,
Mathura Road, Faridabad - 121007, Haryana, India.

The registered office of Amalgamating Company No. 2 was changed from the state of Tamil Nadu to the state of
Haryana, pursuant to the order of the Registrar of Companies , New Delhi dated March 2, 2021. Upon the issuance of
a certificate of registration of Regional Director order for Change of State dated February 1, 2021, the registered office
of the Amalgamating Company No. 2 changed from TVH Beliciaa Towers, 8th Floor, Tower-l, Block No. 94, MRC
Nagar, Chennai-600028, Tamil Nadu to 18/4, Mathura Road, Faridabad - 121007, Haryana, India.

Its Corporate Identity Number (‘CIN’) is U29210HR2008FTC093295 and Permanent Account Number (‘PAN’) is
AADCK5472E and the email id of the Company is kai_g.secretary@kubota.com

The main objects of Amalgamating Company No. 2 are set out in its Memorandum of Association and are set out
hereunder:

“(1) To import, sell, service, repair, assemble, manufacture, alter, equip, fit, maintain, operate, overhaul, recondition,
purchase, and test, tractors, combine harvesters, rice transplanters, engines, implements, accessories, and related
components, service parts and attachments, including tires and generally to deal in all types of and other agricultural
machineries and engines and their parts and components.

(2) To provide marketing, sales and support services, consultancy services, maintenance both regular and irregular,
specialized after sales services or any other business related activity in relation to agricultural machinery, engines
and service related to the agricultural, engine and other sector.

(3) To procure equipment, parts and other materials, support services in Construction Machinery, Piping systems,
water treatment facilities, engine including and not restricted to dealing in heavy machinery in agricultural sector,
Construction sector, Piping sector and such other allied sectors and services in relation to the business.

(4) *To import, sell, service, repair, assemble, manufacture, alter, equip, fit, maintain, operate, overhaul, recondition
and purchase construction machinery and related components, service parts, attachments and to provide marketing,
sales and support services, consultancy services, maintenance both regular and irregular, specialized after sales
services or any other business related activity in relation to construction machinery.”

*Altered vide Extra-Ordinary General Meeting dated January 27, 2021

There is no change in the object clause of the Company except point no 4 above which has been added on January 27,
2021. Further, there is no change in the name of the Company during the last 5 years.

Amalgamating Company No. 2 is engaged in the business of assembly, procurement, whether locally or through import,
sales, servicing and consultancy within the territory of India, of tractors, combine harvesters, construction equipment
and rice transplanters, and other agricultural machineries manufactured or assembled by Kubota Corporation, Japan
(including those manufactured or assembled by Kubota Corporation’s subsidiaries), as well as implements, accessories
and spare parts of the foregoing.

The authorized, issued, subscribed and paid-up share capital of Amalgamating Company No. 2 as on September 30,
2023 is as under:

Particulars Amount (in INR)
Authorized:

50,000,000 Equity shares of INR 10 each 50,00,00,000
Total 50,00,00,000
Issued, Subscribed and Paid-up:

50,000,000 Equity shares of INR 10 each, fully paid up 50,00,00,000
Total 50,00,00,000

Subsequent to September 30, 2023, there has been no change in the authorized, issued, subscribed and paid-up
share capital of Amalgamating Company No. 2.
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16.

The details of the directors and Promoter / Promoter Group of Amalgamating Company No. 2 as on September 30,
2023, along with their addresses are as follows:

Directors of Amalgamating company No. 2 —

Sr. No. | Name Address
Mr. Hisakazu Kitanobo 3-6-1, Shigino-higashi, Osaka City, Jotoku, Osaka, Japan- 5360013

2 Mr. Bharat Madan Flat No. 1201 , Tower 7, The Close South, Nirvana Country, Sector —
50, Gurgaon — 122018

3 Mr. Shintaro Seshimoto Flat no H 24, Park Heights, The Park Place, DLF City Phase, Gurgaon,
Haryana

4 Mr. Gurmeet Singh Grewal K-901 Laburnum Park Magarpatta city, Behind Seasons Mall Pune City
Hadapsar, Pune - 411028 Maharashtra INDIA

5 Mr. Harish Lalchandani A2-112, Sobha Quartz Outer Ring Road, Bellandur VLG Bangalore
South, Bangalore-560103

Promoter/Promoter Group of Amalgamating Company No. 2 -

Sr. No. | Name Address
Details of Promoter:
Kubota Corporation 2-47, Shikitsuhigashi, 1-chome, Naniwa-Ku, Osaka, Japan, 5568601
2 Escorts Kubota Limited 15/5, Mathura Road, Faridabad - 121003, Haryana

Particulars of ESCORTS KUBOTA LIMITED:

17.

18.

Escorts Kubota Limited (“Amalgamated Company” or “EKL”) is a public limited company, incorporated under the
Companies Act, 1913 on 17" October 1944, having its registered office at 15/5, Mathura Road, Faridabad - 1210083,
Haryana, India . Pursuant to the effectiveness of Section 24 of the Companies Act, 1956, the word ‘Private’ was added
before the word ‘Limited’ in the name of the Amalgamated Company and the name of the Amalgamated Company was
changed to ‘Escorts (Agents) Private Limited’. Further, consequent to the fresh certificate of incorporation dated January
18, 1960, issued upon change of name by the Registrar of Companies, Delhi and Haryana, the name of the Amalgamated
Company was changed from ‘Escorts (Agents) Private Limited’ to ‘Escorts Limited’. Furthermore, consequent to the
fresh certificate of incorporation pursuant to change of name dated June 9, 2022, issued by the Registrar of Companies,
NCT of Delhi and Haryana, the name of the Amalgamated Company was changed from ‘Escorts Limited’ to ‘Escorts
Kubota Limited’.The equity shares of Amalgamated Company are listed on BSE Limited and National Stock Exchange
of India Limited. However, there has been no change in the registered office and objects of Amalgamated Company in
the last 5 years. Its Corporate Identity Number (‘CIN’) is L74899HR1944PLC039088 and Permanent Account Number
(‘PAN’) is AAACEQQ74B and the email id of the Company is corp.secretarial@escortskubota.com.

The main objects of Amalgamated Company are set out in its Memorandum of Association and are set out hereunder:

“(a) To carry on the business manufacturing, developing, designing, improving, hiring, repairing, buying, selling, dealing
in importing and exporting ferrous and non-ferrous castings of all kinds and in particular chilled and malleable
castings, special alloy castings, steel castings, gun metal, copper, brass, aluminium castings and foundry work of
all kinds and forgings of all types of ferrous and non-ferrous metals and in any weight for any industry whatsoever.

(b) To carry on or promote any business, commercial, financial or otherwise under sound principles or to act as
distributors, agents or managing agents on commission and on /or allowances as may be deemed fit.

(c) To export, import, produce, manufacture, buy, sell, barter, exchange, pledge, make advances upon or otherwise
deal in goods, produce articles and merchandise of all kinds and power such as electrical, steam gas or otherwise
and, land, farms, buildings, mines, quarries and other properties tangible, intangible whatsoever.

(d) To establish, acquire and carry on factories, mills, works, workshops or stores in India or outside and to purchase,
lease or otherwise acquire, carry on, develop and improve any business.

(e) To manufacture, export, buy, sell, repair, and/or service or otherwise deal in pistons, piston rings, piston pins,
cylinder sleeves, circlips, connecting rods, gaskets and other automotive parts, shock absorbers both railway and
automotive types, railway brakes, railway couplers, railway track equipment of various types, railway buffers and
buffer springs, brake blocks of all types, diesel, petrol, multifuel internal combustion engines, all types of motorcycles,
scooters, scooterettes and autocycles, trucks, motor vehicles, tractors, trailers of all types, internal transport
equipment of all types, agricultural implements and farm equipment of all kinds, earth moving and construction
equipment, steel structurals, cranes, pumps of all types, x-ray apparatus, and electro-medical equipment including
x-ray tubes, fluorescent and intensifying screens, tubular heating elements, electrical appliances and other allied
equipment, equipment of power generation, diesel, steam, gas and hydel, engineering equipment electrical or
mechanical of all kinds, gear and transmission equipment for transport or other vehicles and razor blades and all
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things used in or in connection with the above mentioned things and all machinery, implements, spare parts,
appliances, apparatuses, lubricants and all other things capable of being used therewith or in manufacture,
maintenance and working thereof.”

19. Amalgamated Company is engaged in the business of manufacturing and sale of various agricultural tractors, construction
equipment, railway products, implements and spares thereof.

20. The authorized, issued, subscribed and paid-up share capital of Amalgamated Company as on September 30, 2023 is

as under:

Particulars

Amount (in INR)

Authorized:

40,10,00,000 Equity shares of INR 10 each

4,01,00,00,000

88,80,00,000 Unclassified shares of INR 10 each

8,88,00,00,000

Total

12,89,00,00,000*

Issued, Subscribed and Paid-up:

11,04,98,261 Equity shares of 10 each

1,10,49,82,610

Total

1,10,49,82,610*

* The post amalgamation capital structure of the company shall be as follows:

Authorised Share capital

Issued, Paid Up and Subscribed Share Capital

"~ 1639 Cr./-

~111.87 Cr./-

There has been no change in the capital structure of the Amalgamated Company post September 30, 2023.

21. The details of the directors and Promoters/ Promoter Group of Amalgamated Company as on September 30, 2023,
along with their addresses are as follows:

Directors of Amalgamated Company -

Sr. No. | Name Address

1 Mr. Nikhil Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074

2 Mr. Hardeep Singh 608A, The Aralias, DLF Golf Links, DLF Phase — 5, Gurgaon — 122 009

3 Ms. Nitasha Nanda 2, Friends Colony West, New Delhi — 110 065

4 Mr. Sunil Kant Munjal 29-A, Friends Colony (West), New Delhi — 110 065

5 Ms. Tanya Dubash Hasman Bungalow, 89B, Bhulabhai Desai Road, Mumbai — 400 026

6 Mr. Harish N. Salve Flat 19, Park Towers, 2 Brick Street, London W1J 78D, UK

7 Mr. Dai Watanabe 2-15-15, Midorigaoko, Osaka Prefecture, Toyonaka — 5600002, Japan

8 Mr. Yuji Tomiyama 1040-1-706, Nakaku Fukuda, Sakai City, Osaka 599-8241, Japan

9 Mr. Seiji Fukuoka 6-16-39, Minamiku Akasakadai , Sakai City, Osaka- 59001444, Japan

10 Mr. Shiro Watanbe 6-6-12, Morikitamachi Higashinada-ku-Kobe City,Hyogo Prefecture-
658-0001, Japan

11 Mr. Ravindra Chandra Bhargava | 220,Sector-15A, Noida, G.B Nagar-201301

12 Mr. Kenichiro Toyofuku 4/9, Ground Floor, Rear Apartment , Shanti Niketan , New Delhi-110021

13 Mr. Vimal Bhandari 164-A, Kalpataru, Horizon, SK Ahire Marg , Worli, Mumbai-400018

14 Ms. Reema Rameshchandra 5, Panchshil Society, Opposite Kheteswar Hospital, Usmanpura Railway

Nanavati Crossing, Usmanpura, Ahmedabad,Gujraat-380014

15 Mr. Yasukazu Kamada George, Gershwinlaan 121,Amsterdam 108MT, The Netherlands

16 Mr. Manish Sharma C-451,C-Block, Gate No-1,Sushant Lok-1, Galleria, DLF-IV,Gurgaon,
Haryana-122009

17 Mr. Bharat Madan Flat No. 1201, Tower-7, The Close South, Sector-50, Nirvana Country,
Gurgaon, Haryana — 122018

18 Dr. Rupinder Singh Sodhi B-18, Parth Township, Bakrol Vadtal Road, Bakrol, Anand, Gujarat-
388315
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Promoters of Amalgamated Company -

Sr. No. | Name

Address

Mr. Nikhil Nanda

Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074

2 M/s Kubota Corporation

2-47, Shikitsuhigashi 1-chome, Naniwa-ku, Osaka 556-8601 Japan

Promoter Group of Amalgamated Company -

Sr. No. | Name

Address

Ms. Shweta Nanda

Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074

Ms. Nitasha Nanda

2, Friends Colony (West), New Delhi-110 065

Ms. Navya Naveli Nanda

Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi — 110074

Mr. Agastya Nanda

Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074

Mr. Hardeep Singh

The Aralias , 608A, DLF Golf and Country Club, Gurgaon - 122009

AAA Portfolios Private Limited

Plot No. 38, Sector-6, Faridabad, Haryana-121006, India

N|ojo|h|lWIN| =

Big Apple Clothing Private
Limited

Plot No. 38, Sector-6, Faridabad, Haryana-121006, India

Limited (Formerly Escorts
Finance Limited)

8 Invigorated Business Consulting | Plot No. 19, Industrial Area, Phase 2 NA Chandigarh, 160002, India

9 Har Parshad and Company
Private Limited

155, Upper Ground Floor, Okhla Industrial Estate, Phase-3 New Delhi,
South Delhi, Delhi-110020, India

Private Limited

10 Sietz Technologies India Private | Plot No. 38, Sector-6, Faridabad, Haryana-121006, India
Limited
11 Niky Tasha Communications Plot No. 97, Sector-6 Faridabad, Haryana-121006 India

12 Niky Tasha Energies (P) Ltd

Plot No. 97, Sector-6, Faridabad, Haryana-121006 India

13 Escorts Benefit and Welfare Trust| 15/5, Mathura Road, Faridabad- 121003, Haryana, India

14 Charak Ayurvedic Treatments
Private Limited

Second Floor, Shop No 118 Tikona Park, NIT Faridabad,
Haryana-121001, India

22. Details of outstanding debts / loans as well as details of other liabilities, trade payables and current liabilities
which are payable by the unlisted entities (as on Appointed Date i.e. 15t April, 2023) and which are proposed to
be transferred to Amalgamated Company, i.e. Escorts Kubota Limited as part of the Scheme -

(Amount in Rupees)

Type of Loan / Debt Escorts Kubota India| Kubota Agricultural Machinery

Private Limited India Private Limited
Current Borrowings 1,44,50,81,313.38 Nil
Non-Current Borrowings 73,56,03,378.15 Nil
Other Non-Current Financial Liabilities Nil Nil
Other Non-Current Lease Liabilities 63,366,331.33 281060754.7
Other Non-Current Provisions 84,564,028.99 120714920.6
Current Financial Liabilities (Trade Payables) 1,752,952,564.64 5805703694.51
Other Current Financial Liabilities 64,414,832.09 200910766.04
Other Current Lease Liabilities 120,497,889.64 147718776.2
Other Current Provisions 426,446,171.15 200893939.5
Other Current Liabilities 19,883,508.94 69157763.11

23. Board Meeting approving the Composite Scheme of Amalgamation.

The Composite Scheme of Amalgamation was unanimously approved by the Board of Directors of Amalgamating
Company No. 1, Amalgamating Company No. 2 and Amalgamated Company vide resolutions passed at their respective
Board Meetings held on 15" September 2022 after taking on record the Valuation report dated 15" September 2022,
issued by registered valuer, Mr. Niranjan Kumar (IBBI Registration No.- IBBI/RV/06/2018/10137).
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Names of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolutions:

A. ESCORTS KUBOTA INDIA PRIVATE LIMITED (Amalgamating Company No. 1):

Name of the Directors of Amalgamating
Company No. 1 present in the Meeting

Voted in Favour/ Against/ Abstain from voting

Mr. Dai Watanabe Voted in Favour
Mr. Nikhil Nanda Voted in Favour
Mr. Yoshimitsu Ishibashi Absent from the Meeting, on Leave of Absence
Mr. Seiji Fukuoka Voted in Favour
Mr. Hardeep Singh Voted in Favour

. Katsunori Asano

Voted in Favour

. Nobushige Ichikawa

Absent from the Meeting, on Leave of Absence

. Akira Kato

Absent from the Meeting, on Leave of Absence

. Shailendra Agrawal

Voted in Favour (ceased to be Director w.e.f February 3, 2023)

. Ahswani Kumar Malik

Voted in Favour (ceased to be Director w.e.f June 7, 2023)

KUBOTA AGRICULTURAL MACHINERY IND

IA PRIVATE LIMITED (AMALGAMATING COMPANY NO. 2):

Name of the Directors of Amalgamating
company No. 2 present in the Meeting

Voted in Favour/ Against/ Abstain from voting

Mr. Gurmeet Singh Grewal

Voted in Favour

Mr. Bharat Madan

Voted in Favour

Mr. Shintaro Seshimoto

Voted in Favour

Mr. Hisakazu Kitanobo

Voted in Favour

Mr. Shenu Agarwal

Voted in Favour
(ceased to be Director w.e.f November 30, 2022)

ESCORTS KUBOTA LIMITED (AMALGAMATED COMPANY):

Name of the Directors of Amalgamated
Company present in the Meeting

Voted in Favour/ Against/ Abstain from voting

Mr. Nikhil Nanda

Voted in Favour

Mr. Hardeep Singh

Voted in Favour

Ms. Nitasha Nanda

Voted in Favour

Dr. Sutanu Behuria

Voted in Favour (ceased to be Director w.e.f July 14, 2023)

. Shailendra Agrawal

Voted in Favour (ceased to be Director w.e.f February 3, 2023)

. Dai Watanabe

Voted in Favour

. Yuji Tomiyama

Voted in Favour

. Tanya Dubash

Voted in Favour

. Ravindra Chandra Bhargava

Voted in Favour

. Kenichiro Toyofuku

Voted in Favour

. Seiji Fukuoka

Voted in Favour

. Shiro Watanabe

Voted in Favour

. Vimal Bhandari

Voted in Favour

. Reema Nanavaty

Voted in Favour

. Yasukazu Kamada

Voted in Favour

. Manish Sharma

Voted in Favour

. Sunil Kant Munjal

Not present in the meeting since Leave of
absence was granted to him

. Harish Salve

Not present in the meeting since Leave of
absence was granted to him
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24. Brief details of the Scheme

Report, Share Exchange
Ratio and Fairness Report

S. No. | Particulars Particulars
i Parties involved in the |® Escorts Kubota India Private Limited (Amalgamating Company No. 1)
Scheme e Kubota Agricultural Machinery India Private Limited (Amalgamating
Company No. 2)
e Escorts Kubota Limited (Amalgamated Company)
ii. Relationship between the | The companies involved in the Scheme have following relationship with each
Companies other-
e The Amalgamating Company No. 1 is a joint venture of the Amalgamated
Company wherein Amalgamated Company holds 40% (Forty Percent) of
the total paid-up equity share capital of the Amalgamating Company No.
1 and 60% (Sixty Percent) of the total paid-up equity share capital of the
Amalgamating Company No. 1 is held by Kubota Corporation, Japan (KBT)
e The Amalgamating Company No. 2 is also a joint venture of the
Amalgamated Company wherein Amalgamated Company holds 40%
(Forty Percent) of the total paid-up equity share capital of the
Amalgamating Company No. 2, and 60% (Sixty Percent) of the total paid-
up equity share capital of the Amalgamating Company No. 2 is held by
KBT.

iii. | Scheme of Arrangement The Scheme inter alia provides for:

a. Amalgamation of Amalgamating Company No. 1 and Amalgamating
Company No. 2 into and with the Amalgamated Company, in the manner
set out in the Scheme; and

b. Various other matters consequential or otherwise integrally connected
herewith.

iv. [Appointed Date The opening of business hours on April 01, 2023 or such other date as may be
approved by the NCLT, with effect from which the Scheme will be deemed to
be effective in the manner described in the Scheme.

V. Effective Date The date on which the order of NCLT sanctioning the Scheme or any particular
parts of the Scheme, is filed with the Registrar of Companies.

vi. |Summary of Valuation | The report on recommendation of fair value dated 15" September 2022 issued

by Mr. Niranjan Kumar, Registered Valuer, in relation to the Scheme, has
recommended following Share Exchange Ratio -

a) Merger of Amalgamating Company No.1 and Amalgamating Company
No. 2 into and with the Amalgamated Company:

Following share exchange ratio has been determined for the allotment of
the equity shares of the Amalgamated Company having face value of

10 each to the shareholders of the Amalgamating Company No. 1 as on
the Effective Date (as per the Scheme), in consideration for the
amalgamation of the Amalgamating Company No. 1 . with and into the
Amalgamated Company.

”5 (Five) equity shares of EKL having face value of INR 10 each fully paid
up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares
held in EKI having face value of INR 100 each fully paid up.”

Following share exchange ratio has been determined for the allotment of
the equity shares of the Amalgamated Company having face value of
~ 10/- each to the shareholders of the Amalgamating Company No. 2 as
on the Effective Date (as per the Scheme), in consideration for the
amalgamation of the Amalgamating Company No. 2. with and into the
Amalgamated Company.

"5 (Five) equity shares of EKL having face value of INR 10 each fully paid
up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in KAl having face value of INR 10 each fully paid up.”
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Particulars

Particulars

Further, since the equity shares of the Amalgamated Company are listed
on Stock Exchanges, a Fairness Report dated 15" September 2022 issued
by Fedex Securities Private Limited (Registration Number -
INM000010163), was obtained. The Fairness Report has been issued in
respect of the Valuation Report.

The Valuation Report and Fairness Report are available for inspection at
the registered office of Amalgamated Company.

Vii.

Basis of Valuation

In the present case, equity shares of EKL are listed on NSE and BSE, and are
widely held, regularly and frequently traded with reasonable volumes on the
exchanges. Thus, Market Price Approach has been used to value the equity
shares of EKL. Further, Income Approach - Discounted Cash Flow Method
has been adopted for the valuation of shares of EKI and KAI.

viii.

Rationale of the Scheme or
the benefits of the Scheme
as perceived by the Board of
Directors of the Company to
the Company, Shareholders,
Creditors and Others

(i)

(i)

The Amalgamated Company proposes to enter into this Scheme with
Amalgamating Company No. 1 and Amalgamating Company No. 2, such
that the Amalgamated Company will be the exclusive vehicle for the agri-
machinery business in India. Amalgamation is proposed to consolidate
their respective manufacturing/service capabilities, thereby increasing
efficiencies in operations and use of resources, to consolidate their
diversified product and services portfolio for improving overall customer
satisfaction, to pool their human resource talent for optimal utilization of
their expertise, to integrate the marketing and distribution channels for
better efficiency, to have a larger market footprint domestically and globally
and to ensure optimization of working capital utilization.

The management of the respective Companies (as defined hereinafter)
are of the view that the amalgamation proposed in this Scheme is, in
particular, expected to have the following benefits:

(@) Reduction in management overlaps and reduction of legal and
regulatory compliances and associated costs due to operation of
multiple companies.

(b) Optimization of the allocated capital and availability of funds which
can be deployed more efficiently to pursue the operational growth
opportunities.

(c) Consolidation of funds and resources will lead to optimization of
working capital utilization and stronger financial leverage given the
simplified capital structure, improved balance sheet, and optimized
management structure.

(d) Consolidation of businesses under the amalgamation, would result
in the pooling of financial, managerial, technical and human resources,
thereby creating a stronger base for future growth and value accretion
for the stakeholders.

(e) Consolidation of production capabilities, integration and efficiency
of operations, economies of scale, to create a larger scale of business
and operations to cater to the demand of agro-machinery industry.
Consolidation of the complementing strengths will enable the
Amalgamated Company to be the exclusive vehicle for the agri-
machinery business in India.

The management of the respective Companies are of the view that this
Scheme is in the interest of the customers, employees, creditors,
shareholders and all other stakeholders of the respective Companies.

25. Salient features of the Scheme

Clause 1.1 (vii) of the Part A of the Scheme defines the Appointed Date of the Scheme as “means the opening of
business hours on April 1, 2023, with effect from which the Scheme shall be effective, in the manner described in the

Scheme”

Clause 1.1 (xv) of the Part A of the Scheme defines Effective Date as means the date on which a certified true copy of
the order of the NCLT sanctioning the Scheme or any particular parts of the Scheme, is filed by the Companies with the

RoC.
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26.

Clause 13 provides that — “Upon the Scheme becoming effective on the Effective Date, Amalgamating Company No. 1
and Amalgamating Company No. 2 shall stand automatically dissolved as an integral part of this Scheme, without being
liquidated or wound-up and without requiring any further act, instrument or deed from the rescpective Amalgamating
Companies and/or the Amalgamated Company.”

It is hereby clarified that upon the dissolution of the Amalgamating Companies, in the event there are any further acts,
deeds or instruments to be executed to make the Scheme effective, then the Amalgamated Company shall be able to
execute such acts, deeds or instruments without any further act, deed or instrument required from either the Amalgamated
Company and/or the Amalgamating Companies.”

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY ACQUAINTED WITH THE

PROVISIONS THEREOF. THE AFORESAID ARE ONLY SOME OF THE SALIENT EXTRACTS THEREOF.

Details of the Directors and Key Managerial Personnel (KMP) and their respective equity and preference

shareholding as on September 30, 2023 as follows:

Equity Share Capital:

A. ESCORTS KUBOTA INDIA PRIVATE LIMITED (Amalgamating Company No. 1):

S. No. | Name of the Directors / KMP Shares (%) held in
1. Mr. Dai Watanabe 0 0

Mr. Nikhil Nanda

Mr. Yoshimitsu Ishibashi

Mr. Seiji Fukuoka

. Hardeep Singh

Mr. Katsunori Asano

Mr. Nandkumar Sitaram Rane

Mr. Nobushige Ichikawa
Mr. Akira Kato
. Bharat Madan
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B. KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (AMALGAMATING COMPANY NO. 2):

S. No. | Name of the Directors / KMP Shares (%) held in
0 0

1 Mr. Gurmeet Singh Grewal
Mr. Bharat Madan
Mr. Shintaro Seshimoto

Mr. Hisakazu Kitanobo

Mr. Harish Lalchandani

o|lo|O|O|O|O

[N B EY KSR
o|lo|lo|lo|lo|o
o|lo|o|lo|o
o|lo|o|o|o
o|lo|lo|lo|lo|o
o|lo|o|lo|lo|o

Ms. Kumud Maheshwari

C. ESCORTS KUBOTA LIMITED:

Sr. No. | Name % of shares in % of shares in
Equity shares| Preference shares

Mr. Nikhil Nanda 1.09 -
Mr. Hardeep Singh 0.00 -
Ms. Nitasha Nanda 0.18 -
Mr. Sunil Kant Munjal 0.02 -
Ms. Tanya Dubash - -
Mr. Harish N. Salve - -
. Dai Watanabe - -

Mr. Yuji Tomiyama - -
Mr. Seiji Fukuoka - -
Mr. Shiro Watanbe - -
Mr. Ravindra Chandra Bhargava - -

Sla|a|le|o|N|o|lo|s]|w|v]=
<
=

Mr. Kenichiro Toyofuku - -
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Sr. No. | Name % of shares in % of shares in
Equity shares| Preference shares

13 Mr. Vimal Bhandari - -

14 Ms. Reema Rameshchandra Nanavati - -

15 Mr. Yasukazu Kamada - -

16 Mr. Manish Sharma - -

17 Mr. Bharat Madan - -

18 Dr. Rupinder Singh Sodhi - -

19 Mr. Satyendra Chauhan - -

Preference Share Capital:
None of the companies has issued preference share capital.

27. Pre and Post Shareholding Pattern of the Amalgamated Company (as on September 30, 2023)
(on a fully diluted basis assuming conversion of warrants into equity shares):

Pre-Scheme Post-Scheme

S. |Category Number of | Shareholding Number of [ Shareholding

No. Equity Shares (%) | Equity Shares (%)

(A) |Promoter & Promoter Group

(1) |Indian

(@) |Individuals / HUF 1442013 1.30 1442013 1.28

(b) |Body Corporate 14191382 12.84 14191382 12.68
Sub Total (A)(1) 15633395 14.14 15633395 13.96

(2) [Foreign

(@) [Individuals (Non-resident individuals / - - - -
Foreign Individuals)

(b) |Body Corporate 59112970 53.50 60492462 54.07
Sub Total (A)(2) 59112970 53.50 60492462 54.07
Total shareholding of promoter and 74746365 67.64 76125857 68.03
promoter group [(A) = (A)(1) + (A)(2)]

(B) |Public

(1) |Institutions

(@) |Mutual Funds 8071819 7.30 8071819 7.23

(b) [Alternate Investment Fund 59914 0.05 59914 0.05

(c) |Foreign portfolio investor 7374799 6.68 7374799 6.59

(d) [Financial Institutions / Banks 6360 0.01 6360 0.01

(e) |Insurance Companies 2187333 1.98 2187333 1.95

(f) [Any other 12333 0.01 12333 0.01
Sub Total (B)(1) 17712558 16.03 17712558 15.84

(2) [Central government/state government/ 85 0 85 0
President of India
Sub Total (B)(2) 17712643 16.03 17712643 15.84

(3) |Non-Institutions

(@) |(@) Individual shareholders holding 9928441 8.99 9928442* 8.88

nominal share capital up to
©2.00 lac
(i) Individual shareholders holding 2505310 2.27 2505310 2.24
nominal share capital in excess
of ~ 2.00 lac

(b) |NBFC registered with RBI 3474 0.00 3474 0.00

(c) |Overseas Depositories (holding DR) - - - -
balancing figure
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28.

Pre-Scheme Post-Scheme

S. |Category Number of | Shareholding Number of [ Shareholding

No. Equity Shares (%) | Equity Shares (%)

(d) |Any other (Specify)
IEPF 692588 0.63 692588 0.61
Non-resident Indians 630293 0.57 630293 0.56
Corporate bodies (Resident) 1647942 1.49 1647942 1.48
Trusts 3590 0.00 3590 0
Foreign national 100 0.00 100 0
Overseas Corporate bodies - - - 0
Clearing Members 162400 0.15 162400 0.14
Hindu Undivided families 347685 0.31 347685 0.33
Sub Total (B)(3) 15921823 14.41 15921824 14.24
Total public shareholding [(B) = 33634466 30.44 33634467 30.08
(B)(1) + (B)(2) + (B)(3)]

(C) | Non-Promoter Non-Public 2117430 1.92 2117430 1.89
Total shareholding of promoter and 110498261 100 111877754 100
promoter group [(A) + (B) + (C)]

* As per the Scheme of Amalgamation Fractional Shares to which the Shareholders are entitled to would be consolidated
and such fractions would be round up to the next whole number. The Company would then issue such shares to a
trustee/Director (nominated by company in that behalf) in dematerialized form, who shall hold such shares, with all
additions or accretions thereto, for the benefit of the respective shareholders and do all such acts neccessary in terms
of the scheme.

Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the Companies Act, 2013 read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016:

S. No. | Particulars Details
i. Details of capital or debt|There is no debt restructuring envisaged in the Scheme.
restructuring if any
ii. Benefits of the Arrangement as|Refer Para 24(viii) of the Explanatory Statement.
perceived by the Board of
directors to the company,
members, creditors and others (as
applicable)
iii. Amounts due to Unsecured " N
Amal ting C No. 1 360,28,37,282
Creditors as on May 31, 2023 ma’gamating ~ompany 7o
Amalgamating Company No. 2 ©420,43,74,226
Amalgamated Company © 951,95,45,664
iv. |Amounts due to secured Creditor
as on
a. asonMay 31,2023 Amalgamating Company No. 1 Zero
Amalgamating Company No. 2 Zero
b. ason June 15, 2023 Amalgamated Company Zero
V. If the scheme of Arrangement|Refer Para 24(ii) of the Explanatory Statement.
relates to more than one company,
the fact and details of any
relationship subsisting between
such companies who are parties
to such scheme of compromise or
Arrangement, including holding,
subsidiary or associate companies
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S. No.

Particulars

Details

Vi. Disclosure about effect of the compromise or Arrangement on:

a. Key Managerial Personnel The effect of the Scheme on the Key Managerial Personnel, Director, Promoter

b. Director and Non-Promoter shareholders of the Amalgamating Company No. 1,
Amalgamating Company No.2, and Amalgamated Company is given in the

c. |Promoters reports adopted by the Board of Directors of the respective companies, which

d. Non-Promoters members is enclosed as Annexure to this Notice.

e. Creditors Pursuant to the Scheme, all the liabilities and dues payable pertaining to

£ Depositors Amalgamating Company No. 1 and Amalgamating Company No. 2 shall
become the liabilities and dues payable of the Amalgamated Company.

g. Debenture Holders ) ) )

- None of the companies have any depositors, debenture holders, deposit trustee
h. Deposit trustee and debenture| 5,4 qebenture trustees.
trustee

i Employees of the Company There will be no impact on the employees and workmen of the Amalgamated

Company.

Pursuant to the Scheme, all the staff, workmen and other employees pertaining

to the Amalgamating Company No. 1 and Amalgamating Company No. 2

immediately before the effectiveness of the Scheme shall become the staff,

workmen and employees of the Amalgamated Company as per the details
mentioned in the Scheme.
vii. | Disclosure about effect of compromise or Arrangement on material interest of Directors, Key Managerial Personnel,
their Relatives and Debenture Trustee
a. Directors None of the Directors, KMPs (as defined under the Companies Act 2013 and
b. Key Managerial Personnel rulgs framed thereunder) of the Company and their respectivg relativgs (as
defined under the Act and rules framed thereunder) has any interest in the
Scheme except to the extent of their shareholding and / or Directorship in the
companies involved in the Scheme, if any.
C. Debenture Trustee Not Applicable
viii. | Details of approvals, sanctions or| a) The equity shares of Amalgamated Company are listed on the Stock
no-objection(s), if any, from Exchanges. Pursuant to Regulation 37 of the SEBI Listing Regulations
regulatory or any other read with the Master Circular bearing number SEBI/HO/CFD/POD-2/P/
governmental authorities required, CIR/2023/93 dated June 20, 2023, as amended from time to time, issued
received or pending for the by SEBI (“SEBI Circular”), the Amalgamated Company had filed the
proposed scheme of compromise Scheme with both the BSE Limited (‘BSE”) and National Stock Exchange
or Arrangement of India Limited (“NSE”), to seek their no objection to the Scheme.
Amalgamated Company has received observation letters dated 30" May
2023 from BSE and observation letters dated 29" May 2023 from NSE,
respectively, wherein the Stock Exchanges have granted their no objection
to filing the Scheme with the Tribunal.

b) As required by the SEBI Circular, Amalgamated Company has filed
Complaint Reports dated October 20, 2022 with the BSE and NSE on
November 24, 2022. The Complaint Reports filed by companies indicate
that they have received ‘NIL’ complaints.

c) As per the observation letters, we would like to mention that there are no
investigation proceedings which have been instituted or are pending
against the Escorts Kubota Limited, its Promoters and/ or Directors, other
than what has been mentioned in Annexure 16

d) As perthe observation letters, details of proforma balance sheet and profit
and loss account of Escorts Kubota Limited as on April 01, 2023 pursuant
to the Scheme of Amalgamation is enclosed as Annexure 17

e) The Scheme is subject to approval from jurisdictional NCLT. Further, notice

under Section 230(5) of Companies Act, 2013 is being submitted with the
Central Government through the regional director (Northern Region),
Ministry of Corporate Affairs, Registrar of Companies, Official Liquidator
and Income Tax Authorities in respect of all companies.

20




S. No. | Particulars Details

ix. |A statement to the effect that the| Unsecured Creditors to whom the Notice is sent may vote through remote
persons to whom the notice is sent| e-voting / e-voting through VC/OAVM.

may vote in the Meeting either in
person or by proxies, or where
applicable, by voting through
electronic means.

General:

29.

30.

31.

32.

33.

34.

35.
36.

37.

38.

The copy of draft scheme is being sent to the Registrar of Companies and such other authorities as per the statutory
requirement.

Amalgamated Company, Amalgamating company No.1 and Amalgamating company No.2 are required to seek approvals/
representations / sanctions / no objections, if any from certain regulatory and governmental authorities for the Scheme
such as the Registrar of Companies, Regional Director, Official Liquidator and Income-tax authorities.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 16" October 2023 has directed for convening
of the meeting(s) by Video-Conferencing or Other Audio Visual Means for Amalgamated Company (Shareholders and
Creditors meeting) and Amalgamating Company No.1 (Creditors Meeting) and publication of notice of meeting in
newspaper for Amalgamated Company and Amalgamating Company No.1.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 16" October 2023 has dispensed with the
requirement of convening the meeting(s) of the Equity Shareholders of Amalgamating company No. 1 and Amalgamating
company No. 2

The National Company Law Tribunal, Chandigarh Bench by its Order dated 16" October 2023 has dispensed with the
requirement of convening the meeting(s) of the Unsecured Creditors of Amalgamating company No. 2.

No investigation or proceedings are pending under applicable provisions of Companies Act, 2013 or erstwhile provisions
of Companies Act, 1956 against any Company involved in the Scheme.

No winding up petition has been admitted against the Companies involved in the Scheme.

The following documents will be open for obtaining extracts from or for making or obtaining copies or inspection by the
Unsecured Creditors of Amalgamated Company at 15/5, Mathura Road, Faridabad - 121003, Haryana, India between
01:00 PM to 05:00 PM on all working days, except Saturdays, Sundays and Public Holidays and the same is also
disseminated on the website of the Company at https://www.escortsgroup.com/investors/overview.html:

a) Copy of the Order dated October 16, 2023 of the NCLT passed in Company Application No. CA (CAA) No. 35/Chd/
Hry/2023 directing the convening of the meeting of the Unsecured Creditors of Amalgamated Company;

b) Copy of the Company Application No. CA(CAA) No. 35/Chd/Hry/2023 and other ancillary Applications/ Affidavits
filed with the Hon’ble NCLT;

c) Copy of Composite Scheme of Amalgamation;

d) Audited financial statements (Both Standalone & Consolidated) of all the companies forming part of the Scheme
for the financial year ended 2021, 2022 and 2023 can be accessed at the below link — https://www.escortsgroup.com/
investors/overview.html

e) Memorandum and Articles of Association including certificate of incorporation of all the Companies involved in the
Scheme;

f)  Certificates issued by Statutory Auditors of all the Companies in relation to the accounting treatment prescribed in
the Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act,
2013;

g) The report of the Audit Committee of the Board of Directors is disseminated on the website of the Amalgamated
Company

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Amalgamated Company
and/ or their respective relatives has any interest in the scheme except to the extent of their Directorship and shareholding,
if any, in the Company.

Further none of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Amalgamating
Company No. 1 and Amalgamating Company No. 2 and/ or their respective relatives, has any interest in the scheme
except to the extent of their Directorship and shareholding, if any, in the respective companies.
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39. A copy of the Scheme and Explanatory Statement shall be furnished to the Unsecured Creditors, free of charge, within
1 (one) day on a requisition being so made for the same by the Unsecured Creditors.

Date: October 26, 2023 By order of the Board of Directors
Place: Faridabad For Escorts Kubota Limited
Registered Office:

ESCORTS KUBOTA LIMITED Sd/-
15/5, Mathura Road, Faridabad, Haryana - 121 003 Satyendra Chauhan
CIN - L74899HR1944PLC039088 Company Secretary
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Annexure - 1

SCHEME OF AMALGAMATION
AMONGST

ESCORTS KUBOTA INDIA PRIVATE LIMITED
(AMALGAMATING COMPANY NO. 1)

AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED
(AMALGAMATING COMPANY NO. 2)

WITH

ESCORTS KUBOTA LIMITED
(AMALGAMATED COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE SECTIONS OF THE
COMPANIES ACT, 2013)
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1.

2.1.

INTRODUCTION

PREAMBLE

This Composite Scheme of Amalgamation (*Scheme"”) is presented pursuant to the provisions of
Sections 230 to 232 and other applicable provisions of the Act (as defTned hereinafier), and the rules
and regulations issued thereunder, and Section 2(1B) and other applicable provisions of the IT Act
{as defined hereinafler), in each case, as amended from time to time and as may be applicable, for:

(i}  the amalgamation of Escorts Kubota India Private Limited (" Amalgamating Company No.
1") and Kubota Agricultural Machinery India Private Limited (“Amalgamating Company
No. 27) into and with Escorts Kubota Limited (“Amalgamated Company™); and

{ii)  various other matters consequential or otherwise imegrally connected herewith.

BACKGROUND AND DESCRIPTION OF THE PARTIES TO THIS SCHEME

(i)

(iii)

{iv)

v)

The Amalgamated Company, i.e., Escorts Kubota Limited, is a public limited company,
incorporated on October 17, 1944, under the provisions of the Companies Act, 1913, under
the name *Escorts {Agents) Limited”. Pursuant to the effectiveness of Section 24 of the
Companies Act, 1956, the word *Private” was added before the word ‘Limited’ in the name of
the Amalgamated Company and the name of the Amalgamated Company was changed to
‘Escorts {Agems) Private Limited’. Further, consequent to the fresh cenificate of
incorporation dated January 18, 1960, issued upon change of name by the Registrar of
Companies, Delhi and Haryana, the name of the Amalgamated Company was changed from
*Excoris (Agenis) Private Limited” to * Escorts Limited”. Futhermore, consequent to the fresh
certificate of incorporation dated June 9, 2022, issued by the Registrar of Companies, NCT of
Delhi and Haryana, the name of the Amalgamated Company was changed from *Escorfs
Limited® 1o *Escorts Kubota Limited".

The registered office of the Amalgamated Company was changed from the state of Delhi 1o
the state of Haryana, pursuant to the order of the Company Law Board, New Delhi, dated
April 4, 2009, and upon issuance of a certificate of registration of the Company Law Board
order for change of state dated May 15, 2009. The regisiered office of the Amalgamated
Company is currently situated at 15/5, Mathura Road, Faridabad - 121003, Haryana, India,
within the jurisdiction of this Tribunal,

The corporate identity number of the Amalgamated Company is LT4899HR 1944PLCO39088,
and PAN (as defined hereinafler) is AAACEQ074B.

The shares of the Amalgamated Company are currently listed on 2 (two) stock exchanges -
the BSE (ay defined hereinafier) and NSE (as defined hereinuffer). The shares of the
Amalgamated Company were listed on the DSE (o defined hereinafier). However, DSE has
been de-recognized and allowed 1o exit as a siock exchange by SEBI (as defined hereinafter)
vide order no. WTM/SR/SEBI/MRD-DSA/D4/01/2017 dated January 23, 2017. For the
avoidance of doubt, the securities of the Amalgamated Company are currently not listed on
DSE owing to DSE having been de-recognized by SEBI.

The Amalgamated Company is, infer alia, engaged in the business of manufacturing and sale
of various agricultural tractors, construction equipment, railway products, implements and
spares thereof,
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ii)

(iii)

(i)

(i)

{iv)

Amalgamating Company No. 1, i.e,, Escorts Kubota India Private Limited, is a private
limited company, incorporated under the Companies Act, 2013 on February 23, 2019, having
its registered office at 18/4, Mathura Road, Faridabad - 121007, Haryana, India.

Amalgamating Company No. | is engaged in the business of production and sale of tractors
for the Indian and global markets. The Amalgamating Company No. | is a joint venture of the
Amalgamated Company wherein Amalgamated Company holds 40% (Forty Percent) of the
total paid-up equity share capital of the Amalgamating Company Mo, | and 60% (Sixty
Percent) of the total paid-up equity share capital of the Amalgamating Company Mo. | is held
by KBT (as defined hereinafter).

The corporate identity number of the Amalgamating Company MNo. 1 s
U34300HR2019FTCO78790, and the PAN of Amalgamating Company MNo. 1 is
AAFCE3923).

Amalgamating Company No. 2, ie, Kubota Agricultural Machinery India Private
Limited, is a private limited company, incorporated under the provisions of the Companies
Act, 1956 (as amended), on December 5, 2008, and having its registered office at 18/4,
Mathura Road, Faridabad - 121007, Haryana, India

The registered office of Amalgamating Company No. 2 was changed from the state of Tamil
Nadu to the state of Haryana, pursuant to the order of the Registrar of Companies , New Delhi
dated March 2, 2021. Upon the issuance of a centificate of registration of Regional Director
order for Change of State dated February 1, 2021, the registered office of the Amalgamating
Company No. 2 changed from TVH Beliciaa Towers, 8th Floor, Tower-1, Block Mo, 94, MRC
Magar, Chennai-600028, Tamil Nadu to 18/4, Mathura Road, Faridabad - 121007, Haryana,
India.

Amalgamating Company No. 2 is engaged in the business of assembly, procurement, whether
locally or through import, sales, servicing and consultancy within the territory of India, of
tractors, combine harvesters and rice transplanters, and other agriculiural machineries
manufactured or assembled by KBT (including those manufactured or assembled by KBT's
subsidiaries), as well as implements, accessories and spare parts of the foregoing., The
Amalgamating Company Mo. 2 is also a joint venture of the Amalgamated Company wherein
Amalgamated Company holds 40% (Forty Percent) of the total paid-up equity share capital of
the Amalgamating Company No. 2, and 60% (Sixty Percent) of the total paid-up equity share
capital of the Amalgamating Company Mo. 2 is held by KBT.

The corporate identity number of the Amalgamating Company Mo, 2 is
U29210HR2008FTC093295, and the PAN of Amalgamating Company No. 2 is
AADCKSTZE.

NEED AND RATIONALE FOR THIS SCHEME
Rationale for the Scheme
(i)

The Amalgamated Company proposes to enter into this Scheme with Amalgamating Company
Mo, | and Amalgamating Company MNo. 2, such that the Amalgamated Company will be the
exclusive vehicle for the agri-machinery business in India. Amalgamation is proposed to
consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
in operations and use of resources, to consolidate their diversified product and services
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4.1

portfolio for improving overall customer satisfaction, to poal their human resource talent for
optimal utilization of their expertise, 10 integrate the marketing and distribution channels for
better efficiency, 1o have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

{ii)  The management of the respective Companies (as defimed hereinafter) are of the view that the
amalgamation proposed in this Scheme is, in particular, expected to have the following

benefits:

(a)  Reduction in management overlaps and reduction of legal and regulatory compliances
and associated costs due to operation of multiple companies.

(b}  Optimization of the allocated capital and availability of funds which can be deployed
more efficiently 1o pursue the operational growth opportunities,

{c} Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, and optimized management structure,

{d) Consolidation of businesses under the amalgamation, would result in the pooling of
financial, managerial, technical and human resources, thereby creating a stronger base
for future growth and value accretion for the stakeholders.

(e) Consolidation of production capabilities, integration and efficiency of operations,

economies of scale, to create a larger scale of business and operations to cater to the
demand of agro-machinery industry. Consolidation of the complementing strengths will
enable the Amalgamated Company to be the exclusive vehicle for the agri-machinery
business in India.

(iii}  The management of the respective Companies are of the view that this Scheme is in the interest
of the customers, employees, creditors, shareholders and all other stakeholders of the
respective Companies.

OVERVIEW OF THIS SCHEME
This Scheme is divided into the following parts:

PART A

PART B

PART C

- Definitions, Compliance with Tax Laws, Capital Structure and Date of
Taking Effect

- Amalgamation of Amalgamating Company Mo. | and Amalgamating
Company No. 2 into and with Amalgamated Company, Conduct of
Affairs until the Effective Date, Treatment of Taxes, Conduct of Affairs
After the Effective Date, Saving of Concluded Transactions, Change in
Authorized Share Capital of the Amalgamated Company, Discharge of
Consideration, Issuance Mechanics, Dissolution of Amalgamating
Company Mo, | and Amalgamating Company No. 2 and Accounting
Treatment

- General Terms and Conditions applicable to the Scheme
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L.

PART A

DEFINITIONS, COMPLIANCE WITH TAX LAWS AND CAPITAL STRUCTURE

DEFINITIONS

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following
expressions shall have the meaning attributed to them as below:

(i)  “Act” means, as the context may admit, the Companies Act, 2013 (as may be notified from
time to time) and the rules made thereunder, and shall include any statutory modifications, re-
enactments or amendments thereof for the time being in force.

(i) “Amalgamated Company” has the meaning ascribed to such term in Paragraph 1(i) of the
Preamble.

(iii) “Amalgamating Companies” means collectively, Amalgamating Company No. 1 and
Amalgamating Company No. 2, and shall, subject to the relevant provisions of the Scheme,
include the whole of the business and undertakings of such Amalgamating Companies,
including for each such Amalgamating Company:

(a)

(®)

©

(d

®

®

(h)

all of its movable assets, whether present or future, whether tangible or intangible, and

- all rights, title, interests, covenants, undertakings and continuing rights in relation

thereto;

all of its immovable properties and all its rights, title, interests, covenants, undertakings
and continuing rights in relation thereto, including all its land (together with all the
buildings and structures standing thereon), whether freehold or leasehold;

all of its present and future liabilities, including contingent liabilities, charges and debts
appertaining thereto;

all of its investments, including shares and other securities, loans and advances,
including interest and dividend accrued thereon;

all of its permits, rights, entitlements and licences (including the industrial or other
licences) granted by any Governmental Authority, environmental clearances,
permissions, approvals, consents, exemptions, subsidies, registrations, no-objection
certificates,  quotas,  privileges, powers, offices, facilites  whether
granted/available/renewed/applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service
marks, copyrights, domain names, brand names, logos and applications thereof;

all of its indirect and direct tax credits, including but not limited to service tax credit,
CENVAT credit, GST credit, VAT credit, income-tax refunds, carry forward losses,
unabsorbed depreciation, TDS, TCS, and MAT credit entitlement, etc.;

all of its privileges and benefits under all contracts, agreements, memoranda of
understanding and all other rights, powers and facilities of every kind and description
whatsoever;

all of its debts, borrowings, obligations and liabilities, whether present, future or
contingent, and whether secured or unsecured;
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(iv)

{v)

(vi)

(vii)

(viii)

(ix)
(x)

(i)
(xii)

(i)
{xiv)

(v}

{xvi)

(i)  all of its staff and employees, including those employed at its offices, factories and
branches, and all other personnel employed by it:

(k)  all of the advance monies and earnest monies as may be lying with it and any and all of
its security deposits, bank and contractual guarantees and other entitlements; and

(1) all of its other properties, assets, liabilities, rights, obligations and employees, etc., of
any nature whatsoever not covered under (a) to (k) above.

“Amalgamating Company No. 1" has the meaning ascribed to such term in Paragraph 1(i)
of the Preamble.

“Amalgamating Company No. 2" has the meaning ascribed 1o such term in Paragraph 1(i)
of the Preamble,

“Applicable Law(s)" means all statutes, notifications, bye-laws, rules, regulations,
guidelines, rules or common law, policies, codes, directives, ordinances, schemes or orders
enacted or issued or sanctioned by any Governmental Authority, including any modification
or re-enactment thereof for the time being in force,

“Appointed Date” means the opening of business hours on April 1, 2023, with effect from
which the Scheme shall be effective, in the manner described in the Scheme.

“Board of Directors™ means the respective boards of directors of the Companies and shall,
unless repugnant to the context or otherwise, include any duly authorized committee of
directors or any person duly authorized by the Board of Directors or such committee of
directors.

“BSE" means BSE Limited and includes any successor thereof,
“Capital Reduction Scheme™ has the meaning ascribed to such term in Clause 3.1(iii).
“CENVAT" means central value-added tax,

“Companies” mezns collectively, Amalgamated Company, Amalgamating Company No. 1,
and Amalgamating Company No. 2,

“DSE" means Delhi Stock Exchange Limited.
“DGFT" means Directorate General of Foreign Trade,

“Effective Date” means the date on which a certified true copy of the order of the NCLT
sanctioning the Scheme or any particular parts of the Scheme, is filed by the Companies with
the ReC,

“Government” or “Governmental Authority” means any government authority, statutory
authority, government department, agency, commission, board, tribunal or court or other law,
rule or regulation making entity having or purporting to have jurisdiction on behalf of the
Republic of India or any state or other subdivision thereof or any municipality, district or other
subdivision thereof.

(xvil) “GST" means goods and services tax.

(xvii)) “IT Aet” means the Indian Income-tax Act, 1961 and the rules, regulations, circulars,

notifications and orders issued thereunder, including any statutory modifications, re-
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enactments or amendments thereof for the time being in force.

{xix) “KBT" means Kubota Corporation,

(xx) “MAT"” means minimum altermate tax.

(xxi) “NSE" means Mational Stock Exchange of India Limited and includes any successor thereof,

{xxii) “New Equity Shares” means the fully paid-up equity shares of the Amalgamated Company
having face value of Rs. 10/- each to be issued and alloned by the Amalgamated Company to
the respective shareholders of the Amalgamating Companies in accordance with Clause 11 of
PART B of this Scheme.

{xxiii) “PAN" means permanent account number.

(xxiv) “RBI" means the Reserve Bank of India or any successor thereof,

(xxv) “Registrar of Companies” or “RoC"™ means the Registrar of Companies, Mational Capital
Territory of Haryana and/or such other Registrar of Companies having jurisdiction over any
of the Companies,

(xxvi) “Rs.” or “INR" means Indian Rupees being the lawful currency of the Republic of India.

{xxvii)*Scheme of Amalgamation” or “Scheme” means this composite scheme of amalgamation in
its present form, or with or without any modification(s), as may be approved or imposed or
directed by the NCLT, SEBI and any other Governmental Authority.

(xxviii)  “SEBI" means the Securities and Exchange Board of India or any successor thereof,

{:uiix} “SEBI Circular” means the SEBI circular bearing reference no. CFDVDIL3/CIR201721
dated March 10, 2017, as amended and supplemented by SEBI, from time to time, read with
the SEEI master circular bearing reference no,
SEBIVHO/CFDYDIL L/CIR/PA202 10000000665 dated November 23, 2021, as amended from
time to time, issued by the SEBI.

(xxx) “Share Exchange Ratio 1" has the meaning ascribed 1o such term in Clause 11,101},

{xi) “Share Exchange Ratio 2" has the meaning ascribed 1o such term in Clause 11.1(ii).

(xxxii)*Share Exchange Ratios™ means, collectively, Share Exchange Ratio | and Share Exchange
Ratio 2.

{(xxxiii)  “Stock Exchanges” means collectively, the NSE and BSE,

(xxxiv)  “TCS” means Tax Collected at Source.

(xxxv)“TDS” means Tax Deducted at Source.

(xxxvi)  “Tribunal” or “NCLT" means the Chandigarh Bench of the Hon'ble National Company

Law Tribunal, or such other forum or authority as may be vested with any of the powers of
the NCLT under the Act and/or as may be having jurisdiction for sanctioning this Scheme,

(xxxvii) VAT means value added tax.
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2.

2.1

The expressions which are used but are not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning hereof, have the same meaning ascribed to them under the Act, the
Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992
{including the rules, regulations made thereunder), the IT Act, the Depositories Act, 1996, and other
Applicable Laws,

In this Scheme, unless the context otherwise requires:

0
(ii)
(iii)

(iv)
(v)

]
{vii)
(viii)

(ix}

(x)

(i)

references 1o “persons” shall include individuals, bodies corporate (wherever incorporated),
unincorporated associations and partnerships;

the headings, sub-headings, titles, sub-titles 1o clauses, sub-clauses and paragraphs are inserted
for ease of reference only and shall not form part of the operative provisions of this Scheme
and shall not affect the construction or imterpretation of this Scheme;

references to one gender includes all genders;
waords in the singular shall include the plural and vice versa;

any references in this Scheme 10 “upon this Scheme becoming effective™ or “upon coming
into effect of this Scheme” or “upon the Scheme coming into effect™ or “effectiveness of the
Scheme™ or likewise shall be construed to be a reference to the Effective Date;

words “include” and “including” are to be construed without limitation;

terms “hereof”, “herein®”, “hereby™, “hereto™ and derivative or similar words shall refer to this
entire Scheme or specified Clauses of this Scheme, as the case may be;

a reference to “writing” or “written” includes printing, typing, lithography and other means of
reproducing words in a visible form, including e-mail;

a reference 1o any agreement, contract, document or arrangement or to any provision thereof
shall include references 1o any such agreement, contract, document or arrangement as it may,
afier the date hereof, from time to time, be amended, supplemented or novated;

reference to the Recital or Clause shall be a reference to the Recital or Clause of this Scheme;
and

references to any provision of law or legislation or regulation shall include: (a) such provision
as from time 1o time amended, modified, re-enacted or consolidated (whether before or after
the date of this Scheme) to the extent such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the transaction entered into under this
Scheme and (1o the extent liability thereunder may exist or can arise) shall include any past
statutory provision (as amended, modified, re-enacted or consolidated from time to time)
which the provision referred to has directly or indirectly replaced, (b) all subordinate
legislations (including circulars, notifications, clarifications or supplement(s) to, or
replacement or amendment of, that law or legislation or regulation) made from time 1o time
under that provision (whether or not amended, modified, re-enacted or consolidated from time
to time) and any retrospective amendment.

COMPLIANCE WITH TAX LAWS

The amalgamation of Amalgamating Company No. | and Amalgamating Company Ne. 2 into the
Amalgamated Company in accordance with this Scheme will be in compliance with the provisions
of Section 2{1 B) of the IT Act, such that:
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{iy  all the properties of the Amalgamating Companies, immediately before the amalgamation,
shall become the property of the Amalgamated Company, by virtue of the amalgamation;

(i} all the liabilities of the Amalgamating Companies, immediately before the amalgamation,
shall become the liabilities of the Amalgamated Company, by viriue of the amalgamation; and

{iii) shareholders holding not less than three-fourths in value of the shares in the Amalgamating
Companies (other than shares already held therein immediately before the amalgamation by,
or by a nominee for, the Amalgamated Company or its subsidiary) shall become shareholders
of the Amalgamated Company by virue of the amal gamation.

This Scheme has been drawn up to comply with the conditions relating to “amalgamation” as
specified under the tax laws, including Section 2(1B) and other relevant sections of the IT Act. If
any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any of
the said provisions at a later date, whether as a result of a new enactment or any amendment to any
existing enactment or the coming into force of any provision of the IT Act or any other law or any
judicial or executive interpretation or for any other reason whatsoever, the aforesaid provisions of
the IT Act shall prevail, and this Scheme (including any pans hereof) shall then stand modified to
comply with such laws. The power 1o make such amendments shall vest with the Board of Directors
of the Companies, which power shall be exercised reasonably in the best interest of the Companies
and their stakeholders, provided however that no modification to the Scheme will be made which
adversely affects the rights or interest of the secured and unsecured creditors and shareholders
without seeking their approval. Further, such modification/withdrawal will not affect other parts of
the Scheme which have not been so modified or withdrawn.

CAPITAL STRUCTURE

Amalgamated Company

(i) The authorised, issued, subscribed and paid-up share capital of the Amalgamated Company
as on March 31, 2022 is as under:

40,10,00,000 equity shares of Rs. 10/- each 4,001,000, 00,000
88 80,00,000 unclassified shares of Rs. 10/- each £,88,00,00,000
Taotal 12,89,00,00,000
13,19.40,604 equity shares of Rs. 10/~ each 1.31,94,06,040
Taotal 1,31,94,06,040

(i) Subsequent to March 31, 2022, and until the date of the Scheme being approved by the Board
of Directors of the Amalgamated Company, there has been no change in the authorised, issued,
subscribed and paid-up share capital of the Amalgamated Company, if any, issued by the
Amalgamated Company,

(iiiy  Further, the Board of Directors of the Amalgamated Company, in its meeting held on February
1%, 2022, had approved the scheme for cancellation of 2,14,42,343 (Two Crores Fourteen
Lakhs Forty-Two Thousand and Three Hundred and Forty-Three) shares of the Amalgamated
Company held by *Escons Benefit and Welfare Trust® (hereinafter referred to as “Capital
Reduction Scheme”). The Amalgamated Company has already received no objection
certificate/observation letter in relation to such capital reduction from the stock exchanges.
The Amalgamated Company has filed the application before the Tribunal on August 14, 2022
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in relation to the Capital Reduction Scheme post receipt of approval from shareholder on
August 3, 2022.Upon effectiveness of the abovementioned Capital Beduction Scheme and the
consequent cancellation of the equity share capital as provided above, the authorised, issued,

subscribed and paid-up share capital of the Amalgamated Company would be as under:

Antborised Share Capind | o
40, 10,00,000 equity shares of Rs. 10/- each 4,01,00,00,000
B8.80,00,000 unclassified shares of Rs. 10/- each §,88,00,00,000
Total 12,59,00,00,000
TR :.l :"- 8 l “thh
11,04,98,261 equity shares of Rs. 10V- each 1,10,49.82.610
| Total 1,10,49,82.610
3.2, Amalgamating Company No, |

(i)  The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company

Na, 1, as on March 31, 2022 is as under:

Authorised Share Capital Amount in Rs.
3,00,00,000 equity shares of INR 100/- each 3,00 00, 00,000
Total 3,00,00,00,000
Issued, Subscribed and Paid-up Share Capital Amount in Hs,
3,00,00,000 equity shares of INR 100/~ each 3,00,00,00,000
Total 300,00, 00,0040

(i) Subsequent 1o March 31, 2022 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamating Company No. 1, there has been no change in the authorised,
issued, subscribed and paid-up equity share capital of the Amalgamating Company No. 1.

33 Amalgamating Company No. 2

(i} The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company
Mo. 2, as on March 31, 2022 is as under:

Authorised Share Capital Amount in Rs.
5,00,00,000 equity shares of INR 10/~ each S0,00,00,000
Total 50,00,00,000
Issued, Subscribed and Paid-up Share Capital Amount in Rs,
5,00,00,000 equity shares of INR 10/- each 50,00,00,000
Total 50,00,00,000

(i)  Subsequent to March 31, 2022 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamating Company MNo. 2, there has been no change in the authorised,
issued, subscribed and paid-up equity share capital of the Amalgamating Company No. 2,

3.4, lvis expressly clarified that until this Scheme becomes effective, the Companies are free to alter their
authorised, issued, subseribed or paid-up share capital by way of buy-back or stock split or further
issue or consolidation or capital reduction or any other manner, as may be required for their
respective business requirements, subject to receipt of the necessary approvals from their respective
Board of Directors, shareholders, and/or Tribunal, if required,
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4. DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by the Tribunal or any other competent authority, shall be effective from the Appointed
Date but shall be operative from the Effective Date.
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5.1

3.2

PART B

AMALGAMATION OF AMALGAMATING COMPANY NO. 1 AND AMALGAMATING

COMPANY NO. 2 INTO AND WITH THE AMALGAMATED COMPANY

AMALGAMATION OF AMALGAMATING COMPANY NO. 1 AND AMALGAMATING

COMPANY NO. 2 INTO AND WITH THE AMALGAMATED COMPANY

Subject to the provisions of PART B and PART C of this Scheme in relation to the modalities of
amalgamation, upon this Scheme becoming effective on the Effective Date, and with effect from the
Appointed Date, the Amalgamating Companies along with all their assets, liabilities, contracts,
employees, licenses, records, approvals, rights and obligations and their entire business and
undertakings, including all their properties, rights, benefits and interests therein, shall by virtue of
this PART B of the Scheme stand amalgamated with, transferred to and vested in, or shall be deemed
to have been transferred to or vested in, the Amalgamated Company, as a going concern, and shall
become the assets, liabilities, contracts, employees, licenses, records, approvals, rights, obligations,
business and undertakings of the Amalgamated Company, subject to the existing encumbrances
thereon in favour of banks and financial institutions, if any (unless otherwise agreed to by such
encumbrance holders), without any further act, instrument or deed being required from the
Amalgamating Companies and / or the Amalgamated Company and without any approval or
acknowledgement of any third party, in accordance with Sections 230 to 232 of the Act read with
Section 2(1B) of the IT Act and all other applicable provisions of law, if any, in accordance with the
provisions contained herein.

Without prejudice to the generality of the above, in particular, the Amalgamating Companies shall
stand amalgamated with the Amalgamated Company in the manner described in the sub-paragraphs
below, subject to the existing encumbrances in favour of banks and financial institutions, if any
(unless otherwise agreed to by such encumbrance holders).

(i)  Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all the assets (including investments) of the Amalgamating Companies that
are movable in nature, or incorporeal or intangible in nature, or are otherwise capable of
transfer by physical or constructive delivery and/or by endorsement and delivery or by transfer
or by delivery instructions in relation to dematerialized shares or by vesting and recordal of
whatsoever nature, including plant, machinery and equipment, pursuant to this Scheme shall
stand transferred to and vested in and/or be deemed to be transferred to and vested in the
Amalgamated Company, wherever located, and shall become the property and an integral part
of the Amalgamated Company, without any further act, instrument or deed required from the
Amalgamating Companies and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. The transfer and vesting pursuant to this sub-clause 5.2
(i) shall be deemed to have occurred by physical or constructive delivery or by endorsement
and delivery or by delivery instructions in relation to dematerialized shares or by vesting and
recordal, pursuant to this Scheme, as appropriate to the property being transferred and vested
and the title to such property shall be deemed to have been transferred and vested accordingly;

(ii)  Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, any and all other movable properties of the Amalgamating Companies,
including cash and cash equivalents, sundry debts and receivables, earnest monies, bills,
credits, outstanding loans and advances, if any, recoverable in cash or in kind or for value to
be received, actionable claims, bank balances and deposits, if any, with any person or body
including without limitation any government, semi-government, local and other authorities
and bodies, customers and other persons, shall, without any further act, instrument or deed
required from the Amalgamating Companies and/or the Amalgamated Company and without
any approval or acknowledgement of any third party, become the property of the
Amalgamated Company, and the same shall also be deemed to have been transferred by way
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(iii)

(iv)

of delivery of possession of the respective documents in this regard;

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all immovable properties of the Amalgamating Companies, including
without limitation, all land together with all buildings and structures standing thereon, and all
rights and interests therein, whether freehold or leasehold or otherwise and all documents of
title, rights and easements in relation thereto, shall stand transferred and be vested in and/or
be deemed to have been transferred and vested in the Amalgamated Company and shall
become the property and an integral part of the Amalgamated Company, without any further
act, instrument or deed being required from the Amalgamating Companies and/or the
Amalgamated Company and without any approval or acknowledgement of any third party.
Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, the Amalgamated Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties and shall be liable to pay all rent,
charges and taxes and fulfil all obligations in relation to or applicable to such immovable
properties. The appropriate authorities shall grant all clearances/permissions, if any, required
for enabling the Amalgamated Company to absolutely own and enjoy the rights/privileges
attached to the immovable properties in accordance with Applicable Law. The Amalgamated
Company shall be entitled to seek mutation/substitution of title in its name in such immovable
properties, for the purposes of information and record, and such mutation/substitution of the
title to and interest in such immovable properties shall be made and duly recorded in the name
of the Amalgamated Company, by the appropriate authorities pursuant to the sanction of the
Scheme by the NCLT and the Scheme becoming effective on the Effective Date in accordance
with the terms hereof. However, it is hereby clarified that the absence of any such
mutation/substitution shall not adversely affect the rights, title or interest of the Amalgamated
Company in such immovable properties, which shall be deemed to have been transferred to
the Amalgamated Company automatically upon the Scheme becoming effective on the
Effective Date.

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, whether
present or future, secured or unsecured of every kind, nature and description whatsoever and
howsoever arising, whether provided for or not in the books of accounts of the respective
Amalgamating Companies or disclosed in the balance sheets of the respective Amalgamating
Companies, shall become and be deemed to be the debts, liabilities, contingent liabilities,
duties and obligations of the Amalgamated Company, without any further act, instrument or
deed being required from the Amalgamating Companies and/or the Amalgamated Company
and without any approval or acknowledgement of any third party. The Amalgamated
Company undertakes to meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any. All loans raised and used and all debts, duties, undertakings, liabilities
and obligations incurred or undertaken by the Amalgamating Companies after the Appointed
Date and prior to the Effective Date, shall also be deemed to have been raised, used, incurred
or undertaken for and on behalf of the Amalgamated Company and, to the extent they are
outstanding on the Effective Date, shall, upon the coming into effect of this Scheme, without
any further act, instrument or deed being required from the Amalgamating Companies and/or
the Amalgamated Company and without any approval or acknowledgement of any third party,
shall stand transferred to and vested in or be deemed to have been transferred to and vested in
the Amalgamated Company, and shall become and be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Amalgamated Company. It is hereby
clarified that it shall not be necessary to obtain the consent of any third party or other person,
who is a party to any contract or arrangement by virtue of which such debts, liabilities, duties
and obligations have arisen in order to give effect to the provisions of this sub-clause (iv).
However, the Amalgamated Company shall, if required, file appropriate forms with the RoC
accompanied by the sanction order of the NCLT or a certified copy thereof and execute
necessary deeds or documents in relation to creation/satisfaction/modification of charges to
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)

(vi)

(vii)

the satisfaction of the creditors, pursuant to this Scheme becoming effective in accordance
with the terms hereof, The Amalgamated Company shall be entitled to take the benefit of all
duties and charges already paid by the Amalgamating Companies for the
creation/modification of any such security interest. Where any of the loans, liabilities and
obligations have been discharged by the Amalgamating Companies after the Appointed Date
but before the Effective Date, such discharge shall be deemed to have been done by the
Amalgamating Companies for and on behalf of the Amalgamated Company.

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all loans, advances, trade receivables and other obligations or liabilities due
from, or any guarantees or similar obligations undertaken on behalf of the Amalgamating
Companies by the Amalgamated Company or vice versa, if any, and all contracis between the
Amalgamating Companies and the Amalgamaled Company shall stand automatically
cancelled and terminated and shall be of no effect, without any further act, instrument or deed
being required from the Amalgamating Companizs and/or the Amalgamated Company and
without any approval or acknowledgement of any third party. Mo further taxes, fees, duties or
charges shall be required to be paid by the Amalgamated Company on account of such
cancellation or termination.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all incorporeal or intangible property of or in relation to the Amalgamating Companies
shall stand transferred to and vested in the Amalgamated Company, and shall become the
property and an integral part of the Amalgamated Company without any further act,
instrument or deed required by either the Amalgamating Companies and/or the Amalgamated
Company and without any approval or acknowledgement of any third party.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall be entitled 1o operate all bank accounts, realise all
monies and complete and enforce all pending contracts and transactions in the name of the
Amalgamating Companies to the extent necessary until the transfer of the rights and
obligations of the Amalgamating Companies to the Amalgamated Company under the Scheme
is formally accepted and completed by the parties concemed. For avoidance of doubt, it is
hereby clarified that all cheques and other negotisble instruments, payment orders received
and presented for encashment which are in the name of the Amalgamating Companies after
the Effective Date, shall be accepted by the bankers of the Amalgamated Company and
credited 1o the accounts of the Amalgamated Company, if presented by the Amalgamated
Company. Similarly, the banker of the Amalgamated Company shall honour all cheques
issued by the Amalgamating Companies for payment after the Effective Date. All bank
accounts operated or entitled to be operated by the Amalgamating Companies shall be deemed
to have transferred and shall stand transferred to the Amalgamated Company and names of
the Amalgamating Companies shall be substituted by the name of the Amalgamated Company
in the bank’s records.

{viii) Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed

Date, all letiers of intent, memoranda of understanding, memoranda of agreements, requests
for proposal, tenders, bids, letters of award, expressions of interest, experience andfor
performance statements, contracts, agreements, amangemenis, underakings, guarantees and
indemnities, whether written or otherwise, deeds, bonds, schemes, and other instrumenis of
every nature and description including without limitation, those relating to tenancies,
privileges, powers and facilities of every kind and description, 1o which the Amalgamating
Companies are party or to the benefit of which the Amalgamating Companies may be eligible
or entitled or under which the Amalgamating Companies are obligor and which are subsisting
or having effect immediately prior to the Scheme coming into effect on the Effective Date,
shall be and shall remain in full force and effect against or in favour of the Amalgamated
Company and may be enforced by or against it as fully and effectually as if, instead of the
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(ix)

(x)

Amalgamating Companies, the Amalgamated Company had been a party or beneficiary or
obligee or obligor thereto, without any further act, instrument or deed being required from the
Amalgamating Companies and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. If the Amalgamating Companies enter into and/or issues
and/or executes deeds, writings or confirmations or enters into any tripartite arrangements,
confirmations or novations, the Amalgamated Company will, if necessary, also be a party to
such documents in order to give formal effect to the provisions of this Scheme, if so required.
In relation to the same, any procedural requirements required 1o be fulfilled solely by the
Amalgamating Company(ies) (and not by any of its successors), shall be fulfilled by the
Amalgamated Company as if it is the duly constituted attomney holder of the Amalgamating
Company(ies), as the case may be,

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all statutory or regulatory licenses and permits, including without limitation, all such
licenses and permits as sel out in grants, allotments, recommendations, ne-objection
certificates, permissions, registrations, approvals, certificates, consents, quotas, exemptions,
clearances, tenancies, privileges, powers, offices, facilities, entitlernents or rights (including
licenses issued by the DGFT under the Export Promotion Capital Goods Scheme, Advance
Authorization Scheme, Focused Products Scheme, Focused Marketing Scheme, Duty
Drawback Scheme and other schemes or approvals of a like nature issued by the DGFT)
granted/available / renewed / applied for, to or by the Amalgamating Companies shall stand
transferred to and vested in the Amalgamated Company, without any further act, instrument
or deed being required from the Amalgamating Companies and/or the Amalgamated Company
and without any approval or acknowledgement of any third party. Upon the Scheme coming
into effect on the Effective Date, the Amalgamated Company shall be entitled to all the
benefits thereof, and shall be liable for all the obligations thersunder. In relation to the same,
any procedural requirements required to be fulfilled solely by Amalgamating Companies (and
not by any of their successors), shall be fulfilled by the Amalgamated Company as if it is the
duly constituted attomey of the Amalgamating Companies. It is hereby clarified that if the
consent or approval (by whatever name called) of any third panty or authority is required 1o
give effect to the provisions of this sub-clause (ix), the said third party or authority shall duly
provide such consent or approval and shall make the necessary substitution / endorsement in
the name of the Amalgamated Company pursuant to the sanction of this Scheme by the NCLT,
and upon this Scheme becoming effective in accordance with the terms hereof. For this
purpose, the Amalgamated Company may file appropriate applications/documents with
relevant authorities concerned for information and record purposes. However, it is hereby
clarified that the absence of any such substitution / endorsement shall not adversely affect the
rights, benefits or interest of the Amalgamated Company which shall be deemed to have been
transferred to the Amalgamated Company automatically upon the Scheme becoming effective
on the Effective Date.

Upon the Scheme coming into effect on the Effective Date, all staffand employees (including,
workmen, if any) of the Amalgamating Companies, who are on their payrolls and all other
personnel employed by the Amalgamating Companies, shall become, and be deemed to have
become, employed by the Amalgamated Company with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which they were engaged
with the Amalgamating Companies immediately prior to the Effective Date, without any
interruption of service as a result of this amalgamation and transfer. With regard to provident
fund, gratuity fund, superannuation fund and any contributions required to be made in relation
to employees under any statute or regulation, leave encashment and any other special scheme
or benefits created or existing for the benefit of the personnel employed by the Amalgamating
Companies immediately prior to the Scheme coming into effect on the Effective Date and
transferred to the Amalgamated Company, the Amalgamated Company shall stand substituted
for the Amalgamating Companies for all intents and purposes whatsoever, upon this Scheme
becoming effective on the Effective Date, including with regard to the obligation to make
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{xi)

{xii)

(xiii)

contributions to the said funds in accordance with the provisions of such schemes or funds in
the respective trust deads or other documents and / or in accordance with the provisions of
Applicable Laws or otherwise. All existing contributions made to such schemes and funds and
all benefits accrued thereto shall also stand trensferred in the name of the Amalgamated
Company and all such benefits and schemes shall be continued by the Amalgamated Company
for the benefit of such personnel employed by the Amalgamating Companies and transferred
to the Amalgamated Company, on the same terms and conditions. Further, it is the aim and
intent of the Scheme that all the rights, duties, powers and obligations of the Amalgamating
Companies in relation to such schemes or funds shall become those of the Amalgamated
Company. It is clarified that the services of all personnel employed by the Amalgamating
Companies who are entitled to the benefits under such schemes and funds, will be treated as
having been continuous and uninterrupted for the purpose of the aforesaid schemes or funds.
Without prejudice to the aforesaid, the Board of Directors of the Amalgamated Company, if
it deems fit and subject to Applicable Laws, shall be entitled to: () retain separate trusts or
funds within the Amalgamated Company for the erstwhile fund(s) of the respective
Amalgamating Companies; or (b) merge the pre-existing funds of the respective
Amalgamating Companies with other similar funds of the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date, the Amalgamated Company
undertakes to continue to abide by any agreement(s Vsettlement(s) entered into with any labour
unions/employees by the Amalgamating Companies. The Amalgamated Company agrees that
for the purpose of payment of any future retrenchment compensation, gratuity and other
terminal benefits, the past services of such employees, if any, with the Amalgamating
Companies, as the case may be, shall also be taken into account, and agrees and undertakes to
pay the same as and when payvable. Further, upon the Scheme coming into effect on the
Effective Date, any prosecution or disciplinary action initiated, pending or contemplated
against and any penalty imposed in this regard on any :mpluyae by the Amalgamating
Companies shall be continued or shall continue o operate against the relevant emplnyee and
shall be enforced effectively by the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all rights, entitlements, licenses, applications, registrations and renewals relating to
trademarks, trade names, service marks, copyrights, domain names, brand name, logos,
patents and other intellectual property rights of every kind and description, including without
limitations, whether registered, unregistered or pending registration, and the goodwill arising
therefrom, if any, and software and all website content (including text, graphics, images,
audio, video and data), trade secrets, to which the Amalgamating Companies are party or to
the benefit of which the Amalgamating Companies may be eligible or entitled, shall stand
transferred 1o and vested in the Amalgamated Company, and shall become the rights,
entitlement or property of the Amalgamated Company and shall be enforceable by or against
the Amalgamated Company, as fully and effectually as if, instead of the Amalgamating
Companies, the Amalgamated Company had been a party or beneficiary or obligee thereto or
the holder or owner thereof, without any further act, instrument or deed required from the
Amalgamating Companies and / or the Amalgamated Company and without any approval or
acknowledgement of any third party.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall be entitled to the benefit of all insurance policies (if
any) which have been issued in respect of Amalgamating Companies and/or any of its assels
or employees and the name of the Amalgamated Company shall stand substituted as the
‘insured’ in all such policies as if the Amalgamated Company was originally a parly thereto,
without any further act, instrument or deed required from the Amalgamating Companies
and/or the Amalgamated Company and without any approval or acknowledgement of any third
party. Further, the Amalgamated Company shall be entitled to the benefit of all claims filed,
prosecuted, proposed to be filed, pending andior adjudicated in relation to all insurance
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(xiv)

(xv)

(xvi)

policies issued in respect of Amalgamating Companies and / or any of their assets or
employees.

Uipon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all taxes and duties of whatsoever description (including but not limited to all carry
forward tax losses comprising of unabsorbed depreciation, advance tax payments, TDS, TCS,
MAT, securities transaction tax, withholding tax, banking cash transaction tax, taxes withheld
{ paid in a foreign country, customs duty, entry tax, VAT, GST, sales tax, service tax eic.)
including any interest, penalty, surcharge, and cess, if any, payable by or refundable to the
Amalgamating Companies, including all or any refunds or claims shall be treated as the tax
liability or refunds / claims, as the case may be, of the Amalgamated Company, and any tax
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions etc.,
as would have been available to the Amalgamating Companies, shall pursuant to this Scheme
becoming effective on the Effective Date, be available to the Amalgamated Company, without
any further act, instrument or deed required from the Amalgamating Companies and / or the
Amalgamated Company and without any approval or acknow/ledgement of any third party, but
in the manner more particularly set out herein below. Upon the Scheme coming into effect on
the Effective Date and with effect from the Appointed Date, all existing and future incentives,
un-availed credits and exemptions, benefit of carried forward losses and other statutory
benefits, including in respect of income tax (including MAT), excise (including Modified
Value Added Tax' CENVAT), customs, VAT, sales tax, and service tax to which the
Amalgamating Companies are entitled shall be available to and shall stand transferred to and
vested in the Amalgamated Company without any further act, instrument or deed required by
either the Amalgamated Company or the Amalgamating Companies and without any approval
or acknowledgement of any third party. Upon the Scheme coming into effect on the Effective
Date and with effect from the Appointed Date, any tax deducted at source deducted by or on
behalf of the Amalgamating Companies until the Effective Date shall be deemed to have been
deducted on behalf of the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the benefit of any and all corporate approvals and limits as may have already been taken
by the Amalgamating Companies, whether being in the nature of compliances or otherwise,
including without limitation, the approvals and limits under Sections 42, 62, 179, 180, 185,
186, 188 etc., of the Act, shall stand transferred to the Amalgamated Company and the said
corporate approvals and compliances shall be deemed to have been taken‘complied with by
the Amalgamated Company; it being clarified that if any such resolutions have any monetary
limits approved subject to the provisions of the Act and of any other applicable statutory
provisions, then the said limits, as are considersd necessary by the Board of Directors of the
Amalgamating Companies, shall be added to the limits, if any, under the like resolutions

passed by the Amalgamated Company.

Upon the Scheme coming into effiect on the Effective Date and with effect from the Appointed
Date, all other estates, assets, rights, title, interests and authorities accrued to andfor acquired
by the Amalgamating Companies shall be deemed to have been accrued to and/or acquired for
and on behalf of the Amalgamated Company and shall, upon this Scheme coming into effect,
pursuant to the provisions of the Act, without any further act, instrument or deed be and stand
transferred to or vested in and/or be deemed to have been transferred to or vested in the
Amalgamated Company 1o that extent and shall become the estates, assets, right, title, interesis
and authorities of the Amalgamated Company.

{xvii) Upon the Scheme coming into effect on the Effective Date, all books, record files, papers,

computer programs, engineering and process information, manuals, data, production
methodologies, production plans, designs, catalogues, quotations, websites, cloud storage,
sales and advertising material, marketing stralegies, list of present and former customers,
customer credit information, customer pricing information, and other records whether in
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6.1.

6.2.

physical form or electronic form or in any other form in connection with or relating to the
Amalgamating Companies shall be deemed to have been transferred to or acquired for and on
behalf of the Amalgamated Company and shall, upon this Scheme coming into effect, without
any further act, instrument or deed be and stand transferred to or vested in and/or be deemed
to have been transferred to or vested in the Amalgamated Company.

(xviii)Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall bear the burden and the benefits of any legal, tax,
quasi-judicial, administrative, regulatory or other proceedings initiated by or against the
Amalgamating Companies. If any suit, appeal or other proceeding of whatsoever nature by or
against the Amalgamating Companies shall be pending as on the Effective Date, the same
shall not abate, be discontinued or in any way be prejudicially affected by reason of the
amalgamation of such Amalgamating Companies and transfer and vesting of the same in the
Amalgamated Company or of anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Amalgamated Company in the same
manner and to the same extent as it would or might have been continued, prosecuted and
enforced by or against the Amalgamating Companies as if this Scheme had not been made
effective. Upon the Scheme becoming effective, the Amalgamated Company undertakes to
have such legal or other proceedings initiated by or against the Amalgamating Companies
transferred in its name and to have the same continued, prosecuted and enforced by or against
the Amalgamated Company to the exclusion of the Amalgamating Companies. The
Amalgamated Company also undertakes to handle all legal or other proceedings which may
be initiated against the Amalgamating Companies after the Effective Date in its own name
and account and further undertakes to pay all amounts, including interest, penalties, damages
etc., pursuant to such legal/ other proceedings.

Upon the Scheme coming into effect on the Effective Date with effect from the Appointed Date, the
Amalgamated Company shall be entitled to the benefit of the past experience, accreditation and/or
performance of the Amalgamating Companies for all purposes without any further act, instrument
or deed required by either of the Amalgamating Companies or the Amalgamated Company and
without any approval or acknowledgement being required from any third party. If any instrument or
deed or document is required or deemed necessary or expedient to give effect to the provisions of
this Clause 5.3 by the Amalgamated Company, the Amalgamated Company shall, under the
provisions of PART B of the Scheme, be deemed to be duly authorized to execute all such writings
on behalf of the Amalgamating Companies and to carry out or perform all such formalities or
compliances referred to above on behalf of the Amalgamating Companies.

The Amalgamating Companies and the Amalgamated Company agree that during the period between
the approval of the Scheme by the respective Board of Directors of the Amalgamating Company and
the Amalgamated Company and up to the Effective Date, the businesses of the Amalgamating
Companies and the Amalgamated Company shall be carried out with reasonable diligence and
business prudence and in the same manner as it had been doing hitherto, in good faith and in
accordance with Applicable Law.

With effect from the Appointed Date and up to and including the Effective Date:

(i)  the Amalgamating Companies shall be deemed to have carried on their respective business
activities and to have held and stood possessed of their properties and assets for, on behalf of
and in trust for, the Amalgamated Company;

(i)  all profits or income accruing to or received by the Amalgamating Companies, losses arising
in or incurred by the Amalgamating Companies and expenditure incurred by the
Amalgamating Companies (including taxes, if any, accruing or paid thereon, including but not
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6.3.

6.4.

6.5.

T.1

limited to advance tax, TDS, TCS, MAT, fringe benefit tax, securities transaction tax, laxes
withheld/paid in a foreign country, customs duty, entry tax, VAT, GST, sales tax, service tax
etc.) for the period from the Appointed Date based on the accounts of the Amalgamating
Companies shall, subject to the Scheme being effective, for all purposes, be treated as and
deemed to be the profits, income, expenditure, losses or taxes, as the case may be, of the
Amalgamated Company;

(iii) all debts, liabilities, loans raised and used, liabilities and obligations incurred, duties and
obligations as on the close of business on the date preceding the Appointed Date, whether or
not provided in the books of the Amalgamating Companies, which arise or accrue 10 the
Amalgamating Companies on or after the Appointed Date, shall be deemed to be of the
Amalgamated Company;

{iv) all assets and properties comprised in the Amalgamating Companies as on the date
immediately preceding the Appointed Date, whether or not included in the books of the
Amalgamating Companies and all assets and properties relating thereto, which are acquired
by the Amalgamating Companies, on or after the Appointed Date, shall be deemed 1o be the
assets and properties of the Amalgamated Company; and

(v} any of the rights, powers, authorities, privileges exercised by the Amalgamating Companies
shall be deemed 1o have been exercised by such Amalgamating Companies for and on behalf
of, and in trust for the Amalgamated Company, Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by Amalgamating Companies shall be
decmed to have been undertaken for and on behalf of the Amalgamated Company;

For the purpose of giving effect 1o the order passed under Sections 230 to 232 and other applicable

‘provisions of the Act in respect of this Scheme by the Tribunal, the Amalgamated Company shall,

at any time, pursuant to the order on this Scheme, be entitled to get the recordal of the change in the
legal right(s) upon the transfer of the Amalgamating Companies, in accordance with the provisions
of Sections 230 to 232 of the Act. The Amalgamated Company is and shall always be deemed 10
have been authorised to execute any pleadings, applications, forms ete. as may be required 10 remove
any difficulties and carry out any formalities or compliance as are necessary for the implementation
of this Scheme, pursuant to the sanction of this Scheme by the Tribunal.

The Amalgamated Company shall also be entitled, pending the sanction of this Scheme, (o apply 1o
the relevant Govermmental Authorities concerned, wherever necessary, for such consents, approvals
and sanctions which the Amalgamated Company may require, including the registration, approvals,
exemptions, reliefs, etc., as may be required/granted under any Applicable Law for the time being in
force for carrying on the business of the Amalgamating Companies.

Upon this Scheme becoming effective, the Amalgamated Company, unconditionally and
irmevocably, agrees and undertakes 1o pay, discharge and satisfy all liabilities and obligations of the
Amalgamating Companies with effect from the Appointed Date, in order 10 give effect 1o the
foregoing provisions,

TREATMENT OF TAXES

Upon this Scheme becoming effective and with effect from the Appointed Date, any surplus in the
provision for taxation/duties/levies account, including but not limited to the advance tax, TDS eor
TCS and MAT credit, CENVAT credit or, GST credit, as on the date immediately preceding the
Appointed Date will also be transferred from the Amalgamating Companies to the Amalgamated
Company. Any refund under the IT Act or other Applicable Laws dealing with taxes/duties/levies,
including GST, allocable or related to the business of Amalgamating Companies or due to the
Amalgamating Companies, consequent to the assessment made in respect of the Amalgamating
Companies, for which no credit is taken in the book of accounts of the Amalgamating Companies as
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on the date immediately preceding the Appointed Date, shall also belong to and be received by the
Amalgamated Company and shall be deemed to have been on account of or paid by the Amalgamated
Company and the relevant Governmental Authorities shall be bound to transfer to the account of and
give credit for the same to the Amalgamated Company upon the approval of this Scheme by the
NCLT and upon relevant proof and documents being provided to the said authorities.

Without prejudice to the generality of the above, deductions, benefits, entitlements, incentives, right
to carry forward and set off accumulated losses and unabsorbed depreciation, and credits (including
but not limited to MAT, CENVAT, TDS, and GST credits etc.), or any concessional or statutory
forms under appliable tax laws, or local levies issued or received by the Amalgamating Companies,
under the IT Act, or under any other appliable tax laws, central government/state government
incentive schemes etc., to which the Amalgamating Companies are/would be entitled to in terms of
the Applicable Laws of the central and state government or of any foreign jurisdictions, shall be
available to and vest in or be deemed to be issued or received, as the case may be, in the name of
Amalgamated Company, in the same manner and to the same extent as would have been available
to the Amalgamating Companies.

Upon this Scheme becoming effective and with effect from the Appointed Date, the tax payments
(including without limitation income tax, central and state GST, tax on the distribution of dividends,
excise duty, central sales tax, custom duty, applicable state value added tax and entry tax or any other
taxes as may be applicable from time to time) whether by way of TDS or TCS by the parties, advance
tax, all earnest monies, security deposits provisional payments, or otherwise howsoever, by the
Amalgamating Companies on or after the Appointed Date, shall be deemed to be paid by the
Amalgamated Company and shall, in all proceedings, be dealt with accordingly, and the
Amalgamated Company shall be entitled to credit for such taxes / duties paid against its tax/ duty
liabilities, notwithstanding that the certificates / challans or other documents for payment of such
taxes / duties are in the name of Amalgamating Companies.

Upon the Scheme becoming effective on the Effective Date and with effect from the Appointed Date,
the Amalgamated Company is expressly permitted to prepare, file and / or revise, as the case may
be, its financial statements and statutory / tax returns (including but not limited to income tax retums,
withholding tax returns, TDS certificates, GST returns, and other tax returns) along with the
prescribed forms, filings and annexures under the IT Act, (including for MAT purposes and tax
benefits including brought forward book losses but subject to compliance with the provisions of
Section 72A of the IT Act) and/or in relation to central sales tax, custom duty, entry tax, applicable
state value added tax, central and state GST and other tax laws, and to claim tax benefits, refunds,
and / or credits for the taxes paid (including MAT and TDS, among others) under the IT Act, and /
or other tax laws, and for matters incidental thereto, if required, to give effect to the provisions of
the Scheme. The order of the jurisdictional NCLT sanctioning the Scheme shall be deemed to be an
order of the competent authority permitting the Amalgamated Company to prepare and / or revise its
financial statements and books of accounts and any such revisions shall be permitted,
notwithstanding that the time prescribed for filing or revising such returns may have elapsed, without
incurring any liability on account of interest, penalty or any other sum, and no further act shall be
required to be undertaken by the Amalgamated Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, all inter-party
transactions between Amalgamating Companies and the Amalgamated Company shall be considered
as intra-party transactions for all purposes (including for tax compliances, credits, refunds, etc.).

Upon this Scheme becoming effective and with effect from the Appointed Date, obligation for
deduction of'tax at source on any payment made by or to be made by the Amalgamating Companies
or for collection of tax at source on any supplies made by or to be made by Amalgamating Companies
shall be made or deemed to have been made and duly complied with by the Amalgamated Company.
Further, any tax deducted at source or collected at source by the Amalgamating Companies and
Amalgamated Company on transactions with each other, if any (after the Appointed Date until
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Effective Date) and deposited with Governmental Authorities shall be deemed to be advance tax
paid by the Amalgamated Company and shall, in all proceedings be dealt with accordingly.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed Date,
all tax compliances under any tax laws by the Amalgamating Companies on or after the Appointed
Date shall be deemed to be made by the Amalgamated Company.

Upan this Scheme becoming effective and with effect from the Appointed Date, all tax assessment
proceedings and appeals of whatsoever nature by or against the Amalgamating Companies, pending
andfor arising as at the Appointed Date and relating to the Amalgamating Companies, shall be
continued and/enforced until the Effective Date as desired by the Amalgamated Company. As and
from the Effective Date, the tax assessment proceedings/appeals shall be continued and enforced by
or against the Amalgamated Company (for and on behalf of the Amalgamating Companies) in the
same manner and to the same extent as would or might have been continued and enforced by or
against the Amalgamating Companies. Further, the aforementioned proceedings shall not abate or
be discontinued nor be in any way prejudicially affected by the reason of the amaigamation of the
Amalgamating Companies with the Amalgamated Company or anything contained in PART B of
this Scheme.

Upon this Scheme becoming effective and with effect from the Appointed Date, all the expenses
incurred by the Amalgamating Companies and the Amalgamated Company in relation to the
amalgamation of the Amalgamating Companies with the Amalgamated Company as per this
Scheme, including stamp duty expenses and/or transfer charges, if any, shall be allowed as a
deduction to Amalgamated Company in accordance with Section 35DD of the IT Act over a period
of 5 (five) years beginning with the previous year in which the Scheme becomes effective.

Upaon this Scheme becoming effective and with effect from the Appointed Date, all the deductions
otherwise admissible to the Amalgamating Companies, including payment admissible on actual
payment or on deduction of appropriate taxes or on payment of TDS (like Section 43B, Section 40,
Section 40A etc. of the IT Act) will be eligible for deduction to the Amalgamated Company upon
fulfilment of required conditions under the 1T Act

The amalgamation under this Scheme is in compliance with the IT Act, specifically Section 2(1B)
and other relevant provisions. If any of the terms of this Scheme are found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the IT Act at a later date, including resulting
from an amendment of law or for any other reason whatsoever, the provisions of Section 2(1B) of
the IT Act shall to the extent of such inconsistency, prevail and this the Scheme shall, stand and be
deemed to be modified to that extent determined necessary 1o comply with Section 2(1B8) of the IT
Act and such modifications shall not affiect the other parts of this Scheme.]

CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

The Amalgamated Company shall, at any time afier this Scheme becomes effective on the Effective
Date, in accordance with the provisions hereof, if 5o required under any law, contract or otherwise,
be entitled to do and take all such actions as may be required to give full effect to the provisions of
this Scheme and for this purpose, the Amalgamated Company shall, under the provisions hereof, be
deemed 1o be authorised on behall of the Amalgamating Companies. Without prejudice 1o the
generality of the above, the Amalgamated Company shall be entitled and deemed 1o be authorised
Lo~

(i}  execute appropriate deeds of confirmation or other writings or arrangements with any party to
any contract or arrangement (including without limitation any bank guarantee, performance
guarantee, fixed deposit, letters of credit, bill of entry etc.) in relation to which the
Amalgamating Companies have been a party or to the benefit of which the Amalgamating
Companies may have been entitled, and to make any filings with the Governmental
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Authorities, in order to give formal effect to the provisions of the Scheme; and

(i) do all such acts or things as may be necessary to effectually transfer/obtain in favour of the
Amalgamated Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates etc. which were held or enjoyed by the Amalgamating Companies including
without limitation, execute all necessary or desirable writings and confirmations on behalf of
the Amalgamating Companies and o carry out and perform all such acts, formalities and
compliances as may be required in this regard,

The provisions of this Clause B shall operate notwithstanding anything 10 the contrary contained in
any deed or writing or certificate or license or the 1erms of sanction or issue or any security, all of
which instrumenis and documents shall stand modified andfor superseded by the foregoing
provisions.

SAVING OF CONCLUDED TRANSACTIONS

Except as expressly provided hereunder, the transfer of assets, liabilities and obligations of the
Amalgamating Companies, and the continuance of proceedings by or against, the Amalgamated
Company shall not affect any transaction or proceedings already concluded by the Amalgamating
Companies on or before the Appointed Date or after the Appointed Date and until the Effective Date,
and to such end and intent the Amalgamated Company accepts and adopis all acts, deeds and things
done and executed by and/or on behalf of the Amalgamating Companies as acts, deeds and things
done and executed on behalf of itself.

As an integral part of the Scheme and upon this Scheme becoming effective on the Effective Date,
the authorised share capital of Amalgamating Companies as on the Effective Date shall stand
transferred 1o and be merged/amalgamated with the authorised share capital of the Amalgamated
Company. The fee andfor stamp duty, if any, paid by the Amalgamating Companies on their
respective authorised share capital shall be deemed W have been so paid by the Amalgamated
Company on the combined authorised share capital, and such fee and/or stamp duty, if any, paid by
the Amalgamating Companies shall be set off against any fee payvable by the Amalgamated Company
on such increase in its authorised share capital, conseguent to the amalgamation. It is clarified that
the Amalgamated Company shall not be required to pay fee and/or stamp duty 1o the extent set off
and accordingly, shall be required to pay only the balance fee and/or stamp duty, if any, in relation
to combined authorised share capital after setting off the fee and/or stamp duty already paid by the
Amalgamating Companies on their authorised share capital.

Consequently, upon the Scheme becoming effective, and without any further act or instrument or
deed, Clawse V of the Memorandumn of Association of the Amalgamated Company shall stand
modified and shall read as under:-

“The Authorised Share Capital of the Company is INR 1639,00,00,000 {One Thousand Six hundred
and thirty nine crore) consisting of 75,10,00,000 (Seventy Five crore and ten lakh) Equity Shares
having face value of Rs. 10 (Rupees Ten) each and 88,80,00, 000 (Eighty eight crore and eighty fakh)
unclassified shares of Re 10 (Rupees Ten) each.™

Upon this Scheme becoming effective, the Amalgamated Company shall file necessary forms of
notice of increase of the authorised share capital of the Amalgamated Company with the Registrar
of Companies in accordance with Applicable Law.

In the event the authorised share capital of the Amalgamated Company undergoes any change prior
to the date on which this Scheme comes into effect, the clauses specified in this Scheme to replace

n
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the existing Clause V of the of the Memorandum of Association of the Amalgamated Company shall
be modified accordingly to take into account the effect any such change.

It is hereby clarified that the consent of the sharcholders of the Amalgamated Company and
shareholders of the Amalgamating Companies of this Scheme shall be sufficient for the purposes of
effecting the aforesaid additions in the Memorandum of Association of the Amalgamated Company
and that no further resolutions, whether under the applicable provisions of the Act or under the
Articles of Association, shall be required 1o be separately passed. All actions taken in accordance
with this Clause 10.4 shall be deemed to be in full compliance with Sections 13, 61 and 64 and other
applicable provisions of the Act and rules and regulations issued thereunder, and no further
resolutions or actions under any other provisions of the Act or the rules or regulations issued
thereunder would be required to be separately passed or undeniaken by the Amalgamated Company,

D OF

Upon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the
Amalgamating Companies into and with the Amalgamated Company, the Amalgamated Company
shall, without any further application, act, instrument, or deed, issue and allot to the respective
shareholders of the Amalgamating Companies whose names are recorded in the respective register
of members as a member of the Amalgamating Companies on the Effective Date, New Equity
Shares, free and clear from all encumbrances together with all rights and benefits attaching thereto,
in consideration for the amalgamation of the Amalgamating Companies with and inmo the
Amalgamated Company, in the following ratio:

(i} 5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid
up shall be issued for every 129 (One Hundred Twenty-Mine) equity shares held in
Amalgamating Company No. | having face value of INR 100 each fully paid up. (“Share
Exchange Ratio 1); and

(iiy 5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid
up shall be issued for every 220 (Two Hundred Twenty) equity shares held in Amalgamating
Company No. 2 having face value of INR 10 each fully paid up. (“Share Exchange Ratio
27).

To the extent Amalgamated Company is a sharcholder of the Amalgamating Companies as on the
Effective Date, no shares shall be issued by the Amalgamated Company in lieu of any such
shareholding in Amalgamating Companies.

In the event of any increase in the issued, subscribed or paid up share capital of the Amalgamating
Companies or the Amalgamated Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital including by way of share split / consolidation /
issue of bonus shares, free distribution of shares or instruments convertible into equity shares or
other similar action in relation to share capital of the Amalgamating Companies or the Amalgamated
Company, including pursuam to the Capital Reduction Scheme, at any time before the Effective
Date, the share exchange ratio shall be adjusted appropriately to take into account the effect of such
issuance or corporale actions and assuming conversion of any such issued instruments conventible
into equity shares.

ISSUANCE MECHANICS

In terms of the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2013, relevant listing agreement, SEBI Circular and other Applicable Laws, if any, in
each case, as amended, the New Equity Shares to be issued by the Amalgamated Company to the
shareholders of the Amalgamating Companies, pursuant to this Scheme, shall be listed and admitted
to trading on all the Stock Exchanges on which the equity shares of the Amalgamated Company are

23

45



12.2,

12.3.

124,

12.3.

12.6.

listed as on the Effective Date. The New Equity Shares of the Amalgamated Company shall,
however, be listed subject to the Amalgamated Company obtaining the requisite approvals from all
the relevant Governmental Authorities pertaining to the listing of the New Equity Shares of the
Amalgamated Company. The Amalgamated Company shall enter into such ammangement, make
necessary application(s) to the stock exchange and other competent authorities, if any, and shall
provide such confirmations andfor undertakings as may be necessary for this purpose and will
comply with the provisions of all Applicable Laws in this regard.

The MNew Equity Shares of the Amalgamated Company issued as per Clause 11 of PART B shall be
subject to the memorandum and articles of association of Amalgamated Company and shall rank
pari passu in all respects, including voting rights, with the existing equity shares of the Amalgamated
Company as on the Effective Date, including in respect of dividend, if any, that may be declared by
the Amalgamated Company on or after the Effective Date.

The Amalgamated Company shall complete all formalities, as may be required, for allotment of the
MNew Equity Shares 1o the shareholders of the Amalgamating Companies as provided in this Scheme
within 30 (Thirty) days from the Effective Date. The issue and allotment of New Equity Shares by
Amalgamated Company to the shareholders of the Amalgamating Companies as provided in this
Scheme is an imegral part thereof and shall be deemed to have been carried out without requiring
any further act on the part of the Amalgamated Company or its shareholders, and shall be deemed to
have been carried out in full compliance with all the procedures laid down under Section 62 read
with Section 42 of the Act and any other applicable provisions of the Act and the rules and
regulations issued thereunder, and such other statutes and regulations as may be applicable were duly
complied with. Upon the Scheme coming into effect, the Amalgamated Company shall, if required,
file all necessary documents/intimations as per the provisions of the Act and Applicable Law with
the RoC or any other applicable Governmental Authority to record the amalgamation of the
Amalgamating Companies with and into the Amalgamated Company, issuance of New Equity
Shares by Amalgamated Company to the shareholders of the Amalgamating Companies and
dissolution of the Amalgamating Companies in the manner set out in this Pant B of the Scheme.

In accordance with the regulatory requirements, the New Equity Shares required to be issued by the
Amalgamated Company 1o the sharcholders of the Amalgamating Companies shall be issued in
dematerialized form and shall be credited to the depository account of the equity shareholders of the
Amalgamating Companies to the extent the details of such depository participant accounts have been
provided to/are available with the Amalgamated Company.

For the purpose of allotment of the shares, pursuant to this Scheme, in case any shareholder holding
shares in the Amalgamating Companies becomes entitled 10 a fraction of a share of the Amalgamated
Company, the Amalgamated Company shall not issue fractional shares to such shareholder and shall
consolidate all such fractions and round up the aggregate of such fractions 1o the next whole number
and issue consolidated shares to a trustee (nominated by the Amalgamated Company in that behalf)
in dematerialised form, who shall hold such shares, with all additions or accretions thereto, in trust
for the benefit of the respective shareholders, to whom they belong, for the specific purpose of selling
such shares in the market at such price or prices within 90 (ninety) days from the date of allotment
of shares and distribute the net sale proceeds (after deduction of the expenses incurred and applicable
income tax) to the respective shareholders in the same proportion of their fractional entitlements.
Any fractional entitlements from such net proceeds shall be rounded off 1o the next Rupee. It is
clarified that any such distribution shall take place only on the sale of all the fractional shares of the
Amalgamated Company pertaining to the fractional entitlements.

In the event of any increase in the issued, subscribed or paid-up share capital of the Amalgamating
Companies or the Amalgamated Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital, including by way of share splitconsolidation/issue
of bonus shares, free distribution of shares or instruments convertible into equity shares or other
similar action in relation to share capital of the Amalgamating Companies or the Amalgamated
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Company at any time before the Effective Date, the Share Exchange Ratios shall be adjusted
appropriately to take into account the effect of such issuance or corporate actions and assuming
conversion of any such issued instruments convertible into equity shares.

The New Equity Shares allotted pursuant to this Scheme shall remain frozen in the depositories
system till listing/trading permission is given by the Stock Exchanges,

The Board of Directors (including any committee thereof) of Amalgamating Companies and the
Amalgamated Company shall be empowered to remove such difficulties as may arise in the course
of implementation of this Scheme and registration of new shareholders in the Amalgamated
Company on account of the difficulties if any in the ransition period.

Upon this Scheme becoming effective on the Effective Date, Amalgamating Company Mo. | and
Amalgamating Company No. 2 shall stand automatically dissolved as an integral part of this Scheme,
without being liquidated or wound-up and without requiring any further act, instrument or deed from
the respective Amalgamating Companies and/or the Amalgamated Company.

It is hereby clarified that upon the dissolution of the Amalgamating Companies, in the event there
are any further acts, deeds or instruments 1o be executed to make the Scheme effective, then the
Amalgamated Company shall be able to execute such acts, deeds or instruments without any further
act, deed or instrument required from either the Amalgamated Company and/or the Amalgamating
Companies. :

ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Amalgamated Company shall account for the
amalgamation in its books of accounts, as per ‘Pooling of Interest Method® and restate the financial
statements from the date of common control, or from the beginning of preceding period presented in
the financial statements, whichever is later, in accordance with accounting principles as laid down in
Appendix-C to Ind AS-103 notified under Section 133 of the Act and under the Companies (Indian
Accounting Standards) Rules, 2015, as may be amended from time to time, such that:

(i} The Amalgamated Company, subject to the provisions of this Scheme, shall follow the method
of accounting as prescribed for the *Pooling of Interest Method" under the Indian Accounting
Standards 103 - ‘Business Combination” notified under Section 133 of the Act read with
relevant rules issued thereunder and other applicable sccounting standards preseribed under the
Acl

(i) The Amalgamated Company shall, upon the Scheme becoming effective, record the assets,
liabilities and reserves of the Amalgamating Companies at their respective camrying values and
in the same form as appearing in its books of Amalgamating Companies.

{iii) The balance of the earnings in the books of Amalgamating Companies as on the Appointed Date
shall be aggregated with the corresponding balance of earnings of the Amalgamated Company.
The identity of the reserves shall be preserved and shall appear in the financial siatements of
the Amalgamated Company in the same form in which they appeared in the financial statements
of the Amalgamating Companies. As a result of preserving the identity, reserves which are
available for distribution as dividend before the business combination would also be available
for distribution as dividend after the business combination.
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{iv) Face value of the New Equity Shares issued and allotted by Amalgamated Company to the
shareholders of the Amalgamating Companies in accordance with this Scheme shall be recorded
as equity share capital of the Amalgamated Company.

(v) All inter-company balances between the Amalgamating Companies and Amalgamated
Company, if any, shall stand cancelled.

(vi) Upon this Scheme becoming effective, all the inter-company investments between the
Amalgamating Companies and Amalgamated Company will stand cancelled without any
further application, act, instrument or deed.

(vii) The difference between the consideration discharged by the Amalgamated Company pursuant
to 11.1 above and the carmying amount of net assets and reserves of Amalgamating Companies
transferred and recorded by Amalgamated Company as aforesaid after taking into consideration
the cancellation of inter-company balances and inler-company investments as per clause (v) and
{vi) above shall be transferred to capital reserve and should be presented separately from other
reserves of the Amalgamated Company.

In case of any difference in accounting policy between the Amalgamating Companies and the
Amalgamated Company, the accounting policies followed by the Amalgamated Company will
prevail and the difference till the Appointed Date shall be quantified and adjusted in the books of
the Amalgamating Companies.

14.2 Upon the Scheme becoming effective, the Amalgamating Companies shall stand dissolved without
being wound up and hence there is no accounting treatment prescribed under this Scheme in the
books of the Amalgamating Companies.
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15.

PROVISIONS APPLICABLE TO PART B

15.1. Upon the senction of this Scheme by the Tribunal and upon this Scheme becoming effective, the
following shall be deemed 1o have occurred on the Appointed Date and become effective and
operative only in the sequence and in the order mentioned hereunder;

16.1.

(i} the amalgamation of the Amalgamating Companies into the Amalgamated Company in
accordance with PART B of the Scheme;

(i)  transfer of the authorised share capital of the Amalgamating Companies to the Amalgamated
Company as provided in PART B of this Scheme, and consequential increase in the authorised
share capital of the Amalgamated Company as provided in PART B of this Scheme;

iii) issuance and allotment of New Equity Shares to the shareholders of the Amalgamating
Companies, without any further act, instrument or deed, in accordance with PART B of this
Scheme; and

(iv) dissolution of the Amalgamating Companies without winding up.

CONDITIONALITY OF THE SCHEME

The effectiveness of this Scheme is conditional upon and subject 1 the following:

(i} receipt of an ‘Observation Letter’ or a *No-objection Letter” from the designated stock
exchange on the Scheme, as required under Applicable Laws, which shall be in a form and
substance acceptable to the Amalgamating Companies and the Amalgamated Company, each
acting reasonably and in good faith;

(i)  this Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Companies as may be required under Applicable Laws or as may be directed
by the NCLT:

(i) this Scheme shall be acted upon only if the votes cast by public shareholders of Amalgamated
Company in favour of the Scheme are more than the number of votes cast by public
shareholders against it, through e-voting in terms of Paras (A} 10)a) and (AX10Xb) of Pan |
of the SERI master circular bearing reference na.
SEBI/HOVCFDVDIL1/CIR/P202 10000000665 dated November 23, 2021;

(iv)  the sanction to the Scheme by the NCLT;

(v} compliance with such conditions as may be imposed by the NCLT;

{vi)  the receipt of the order of the NCLT for approving the Capital Reduction Scheme by the
Amalgamated Company, and the Amalgamated Company having filed the centified copy of
such order of the NCLT with the Registrar of Companies, and the capital reduction pursuant
to the Capital Reduction Scheme having come into effect;

{vii) receipt of the approval from the CCI in respect of the Scheme contemplated herein, (if

epplicable), in accordance with the provisions of the Competition Act, 2002, pursuart to a
joint application filed by the Amalgamating Companies and the Amalgamated Company,
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16.2.

17.

which shall be in form and substance acceptable to the Amalgamating Companies and the
Amalgamated Company, each acting reasonably and in good faith, or the waiting period
during which the CCl is required to provide its decision in respect of the application for
approval in respect of the Scheme contemplated herein, together with any extensions thereof,
shall have expired.

(viii) the receipt of such other approvals, including approvals of any Govemmental Authority as
may be necessary under Applicable Laws or under any material contract 1o make this Scheme
or the relevant Part of this Scheme effective or on the expiry of any statutory time period
pursuant 1o which such approval is deemed to have been granted; and

{ix}) the certified copies of the order of the NCLT sanctioning this Scheme (wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

The Scheme shall not come into effect unless the aforementioned conditions mentioned in 16.1 of
PART C above are satisfied, and in such an event, unless each of the conditions is satisfied, no rights
and liabilities whatsoever shall accrue to or be incurred inter se the Amalgamating Companies, the
Amalgamated Company or their respective sharcholders or creditors or employees or any other

person.

APPLICATIONS TO THE NCLT

Subject to Clauses 16.1((i), 18 and 19 of this Scheme,

17.1.

17.2.

18

18.1.

the Companies shall, with all reasonable dispatch, make and file, jointly, all applications and
petitions to the MCLT, under Sections 230 to 232 and other applicable provisions of the Act, seeking
orders for dispensing with or convening of the meetings of the different classes of their respective
shareholders and/or creditors and for sanctioning this Scheme with such modifications, as may be
approved/required by the SEBI, the NCLT or any other Governmental Authority,

upon this Scheme being approved by the requisite majority of the shareholders and creditors of the
Companies (wherever required), the Companies shall make and file, jointly, all applications and
petitions before the NCLT for sanction of this Scheme under Sections 230 to 232 and other applicable
provisions of the Act, and for such other order or orders, as the NCLT may deem fit for bringing this
Scheme into effect. Upon this Scheme becoming effective, the shareholders and the creditors of the
Companies shall be deemed to have also accorded their approval under all relevant provisions of the
Act for giving effect 1o the specific provisions contained in this Scheme,

The Companies, acting through their respective Boards of Directors, or such other person or persons,
as the respective Board of Directors may authorize, including any committee or sub-committee
thereof, may, jointly and as mutually agreed in writing, assent to any modifications or amendments
to this Scheme, which the NCLT, SEBI and/or any other Governmental Authorities may deem fit to
direct or impose, or which may otherwise be considered necessary or desirable for settling any
question or doubt or difficulty that may arise in implementing andfor carrving out this Scheme
provided however that no modification to the Scheme will be made which adversely affects the rights
or interest of the secured creditors without seeking their approval, The Companies, acting through
their respective Boards of Directors, be and are hereby authorised to take all such steps and do all
acts, deeds and things as may be necessary, desirable or proper 1o give effect to this Scheme and to
resolve any doubts, difficulties or questions, whether by reason of any orders of the NCLT or of any
directive or orders of SEBI or any other Governmental Authorities or otherwise howsoever, arising,
out of, under, or by virtue of this Scheme and/or any matters related to or connected therewith.

18.2. If, at any time, before or afler the Effective Date, any provisions or pants of this Scheme are found
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18.3,

19.

18.1.

20.

20.1.

20.2.

20.3.

to be, or interpreted 1o be, invalid or illegal or inconsistent withany Applicable Laws, or rejected, or
unreasonably delayed, or not sanctioned by the NCLT, or is or becomes unenforceable, under present
or fiture Applicable Laws, or due to any change in any Applicable Laws, then it is the intention of
the Companies that such part shall be severable from the remainder of this Scheme and subject 1o
other pans/provisions of this Scheme shall not be affected therzby, unless the deletion of such pan
shall cause this Scheme to become materially adverse to any of the Companies in the sole opinion
of the Board of Directors of the relevant Companies. In such a case, the Companies, scting through
their respective Boards of Directors, may, at their discretion, either bring about such modification in
this Scheme, as is likely to best preserve for the relevant Companies, the benefits and obligations of
this Scheme andfor withdraw the Scheme or any part thereof, wholly or partially.

The Companies, acting through their respective Boards of Directors, shall each be at liberiy to
withdraw this Scheme, wholly or partially, in case any condition or alteration imposed by the NCLT,
SEBI or any other Governmental Authority is unacceptable 1o any of them or otherwise if so decided
by their respective Board of Directors. In the event any pars or provisions of this Scheme are
withdrawn and the Companies decide to implement the remaining Parts or provisions of this Scheme,
to the extent of such withdrawn provisions, this Scheme shall become null and void and no righis or
liabilities whatsoever shall accrue to, or be incurred by, the relevamt Companies, their respective
sharcholders andfor creditors and/or any other persons with respect to such provisions or parts of the
Scheme,

FFECT OF NON-R 1PT Vi BILITY

In the event any of the sanctions, consents or approvals referred to in Clause 16 above are nat
obtained or received and/or the Scheme, or any part thereof, has not been sanctioned by the NCLT,
the Board of Directors of each of the Companies, shall, by mutual agreement, determine whether:

(i) this Scheme shall stand revoked and cancelled in entirety and shall be of no effect, save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as 1o
any rights and/or liabilities which might have arisen or accrued pursuant thereto and which
shall be governed and be preserved or worked out as is specifically provided in the Scheme or
under Applicable Law and in such event, each company shall bear and pay its respective costs,
charges and expenses for and in connection with the Scheme; or

(i}  such part shall be severable from the remainder of the Scheme and the remainder of the
Scheme shall not be affected thereby, unless the deletion of such pant shall cawse the Scheme
to become matenally adverse to any Company, in which case each of the Companies, (acting
through their respective Boards of Directors) shall attempt to bring about a modification in the
Scheme, as will best preserve for the Companies, the bencfits and obligations of this Scheme,
including but not limited to such Part, Provided, however, that no modification to the Scheme
shall be made which adversely affects the rights or interests of the secured creditors, without
seeking their approvals,

COMPLIANCE WITH LAWS

This Scheme is presented and drawn up to comply with the provisions/requirements of Sections 230
to 232 and other applicable provisions of the Act, for the purpose of amalgamation of the
Amalgamating Companies into and with the Amalgamated Company; and other actions incidemal
or connecied therewith.

This Scheme has been drawn up to comply with the conditions relating to *smalgamation” with
respect to PART B as defined under Section 2(1B) of the IT Act.

The Companies undertake to comply with all Applicable Laws, including all applicable compliances
required by the SEBI and the Stock Exchanges including making the requisite intimations and
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21.

21.1.

1.
22.1.

it

22.3.

3,

23.1.

disclosures to any statutory or regulatory authority and obtaining the requisite consent, approval or
permission of the central government, RBI (if required) or any other statutory or regulatory authority,
which by Applicable Law may be required for the implementation of this Scheme.

CANCELLAT SACTIONS

Upon this Scheme becoming effective on the Effective Date and with effect from the Appointed
Date, all loans, advances, trade receivables and other obligations or liabilities due, from or by or any
guarantees given on behalf, any of the Amalgamating Companies 1o or for each other or 10 the
Amalgamated Company or vice versa, if any, and all contracts, arrangements and transactions, of
any nature whatsoever, between any of the Amalgamating Companies and the Amalgamated
Company (other than this Scheme) shall stand automatically cancelled and terminated and shall be
of no effect, without any further act, instrument or deed being required from any of the Companies
and without any approval or acknowledgement of any third party. No further taxes, fees, duties or
charges shall be required to be paid by the Amalgamating Companies or the Amalgamated Company
on account of such cancellation or termination.

POWER TO GIVE EFFECT TO THIS SCHEME

The Amalgamated Company shall enter into and/or issue and’ or execute deeds writings or
confirmation or enter into any tripartite arrangements, confirmations or novations, 1o which the
Amalgamating Companies will, if necessary, also be party in order 1o give formal effect o the
provisions of this Scheme, if so required. Further, upon the coming into effect of the Scheme, the
Amalgamated Company shall be deemed to be authorised to execute any such deeds, writings,
confirmations on behalf of the Amalgamating Companies and to implement or carry out all
formalities required on the part of the Amalgamating Companies to give effect to the provisions of
this Scheme,

Upon coming into effect of the Scheme, the Amalgamarted Company and/or the Amalgamating
Companies shall, with reasonable dispatch/time lines apply for transition of all licenses and statutory
registrations of the Amalgamating Companies including but not limited to product registrations
{including applications and authorizations for product registrations), manufacturing licenses,
insurance policies, product permissions, certificates, market authorizations, filings, dossiers
(including experience and pre-qualification submissions), industrial licenses, municipal permissions,
approvals, consents, permits, guotas, incentives, subsidies and recognitions. The period between
Effective Date and the last date on which the transfer of all such aforementioned licenses and
statutory registrations have occurred is hereinafier referred to as “Transitory Period”. During the
Transitory Period the Amalgamated Company, may procure or use or manufacture or sale, all
materials and products under the respective country registrations including the packing material, ant
work, label goods, cartons, stickers, wrappers, labels, containers, point of sale material, sign board,
samples, closures, publicity materials in the name and formfformat of the Amalgamating Companies
under any license andfor statutory registration, if any, while conducting the business of the
Amalgamating Companies, with a view to avoid any disruption of business, to ensure continuity of
operations and uninterrupted supply of the registered products for export purposes.

Even after the Scheme becomes operative, the Amalgamating Companies shall be entitled to operate
all banks accounts and use all bank guarantees and letter of credit of the Amalgamated Company and
release all monies and complete and enforce all subsisting contracts and transactions in respect of
the Amalgamating Companies in the name of Amalgamating Companies in so far as may be
necessary, till the transfer of rights and obligations of the Amalgamating Companies to the
Amalgamated Company until this Scheme is formally accepted by the all the parties concerned.

CAPITAL AND DIVIDENDS
WNothing in this Scheme shall be interpreted to restrict the ability of any of the Companies to declare
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andfor pay dividends, whether interim and/or final or issue bonus shares, to their respective
shareholders prior to the Effective Date,

23.2. It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the Companies 1o
demand or claim any dividends which, subject to the provisions of the Act, shall be entirely a1 the
discretion of the respective Boards of Directors of the Companies, and if applicable as per the
provisions of the Act, shall also be subject 1o the approval of the shareholders of the relevant
Company or Companies.

23.3. Mothing in this Scheme shall be interpreted 1o restrict the ability of any of the Companies to raise
capital or funds whether by way of equity or debt, in any manner whatsoever, al any time prior 1o
the Effective Date,

24. COSTS

24.1 All costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Amalgamating Companies and the Amalgamated Company arising out of or
incurred in connection with implementing this Scheme and matters incidental thereto on or prior to
the Effective Date shall be bome by the respective Parties,

24.2 Al costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Amalgamating Companies and the Amalgamated Company arising out of or
incurred in connection with and implementing this Scheme and matters incidental thereto after the
Effective Date shall be borne by the Amalgamated Company.

25, SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and this
Scheme constitutes an integral whole, except to the extent that the Companies may agree otherwise in
writing.

3l
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Annexure - 2

Niranjan Kumar

Regestened Valuer - Secunities or Financial Assers

Strictly Private and Confidential
Date: 15 September 2022

To,

Independent Committee/ Audit Committee/ The Board of Directors
Escorts Kubota Limited,

15/5, Mathura Road,

Faridabad = 121 003, Haryana.

Tﬂ, Tu,'

Audit Committee/ The Board of Directors Audit Committee/ The Board of Directors

Escorts Kubota India Private Limited, Kubota Agricultural Machinery India Private Limited,
18/4, Mathura Road, 131_4. Mathura Road,

Faridabad - 121 007, Haryana Faridabad - 121 007, Haryana

Subject: Recommendation of fair share exchange ratios for the Proposed Amalgamation of Escorts
Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited with Escorts
Kubota Limited.

Dear Sir / Madam,

We refer to the engagement letter dated 18 August 2022 and subsequent discussions undertaken with
the Management of Escorts Kubota Limited ('EKL or ‘Amalgamated Company’), Escorts Kubota India
Private Limited ('EKI' or "Amalgamating Company No. 17 and Kubota Agricultural Machinery India
Private Limited ('KAI' or ‘Amalgamating Company No. 27, whereby it has appointed Niranjan Kumar,
Registered Valuer — Securities or Financial Assets ('NK', or ‘We' or the "Valuer’) to undertake valuation
exercise and recommend fair share exchange ratios for the proposed amalgamation of EKI and KAl
with EKL, pursuant to a Compaosite Scheme of Amalgamation (the ‘Scheme’) as per the provisions of
section 230 1o 232, and other applicable sections of the Companies Act, 2013 (‘Proposed
Amalgamation’).

Hereinafter, Amalgamating Company No. 1 and Amalgamating Company Ma. 2 shall together be
referred to as “Amalgamating Companies’; the Amalgamating Companies and the Amalgamated
Company shall together be referred to as the 'Companies’ and the Management including the
Independent Committee of EKL, Audit Committee and Board of Directors of the Companies shall
tagether be referred to as the ‘Management’,

Please find enclosed the Repont {comprising 17 pages including annexures) detailing our
recommendation of share exchange ratios for the Proposed Amalgamation, the methodologies
employed, and the assumptions used in our analysis.

This Report sets out our scope of work, background, source of infermation, procedures performed by
us and our recommendation of the fair share exchange ratio(s) for the Proposed Amalgamation.

Cartified True Copy
For ESCORTS KUE™™2 £ IMITED

o

A CHAUHAN
cretary ©
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BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

Escorts Kubota Limited ('EKL' or ‘Amalgamated Company’), incorporated on 17 October 1944 is
engaged in the business of automotive engineering and manufacturing agricultural tractors, material
handling equipment, railway equipment, construction etc, The equity shares of EKL are listed on BSE
Limited (BSE) and National Stock Exchange of India Limited (NSE).

Escorts Kubota India Private Limited ('EKI' or "Amalgamating Company 1'), a private limited company
incorporated on 23 February 2019 is engaged in the business of production and sale of tractors for the
Indian and global markets. EKI is a 60:40 joint venture between Kubota Corporation, Japan ('Kubota®)
and EKL respectively.

Kubota Agricultural Machinery India Private Limited (KAI' or "Amalgamating Company 2'), a private
limited company incorporated on 08 December 2008 is engaged in the business of assembling and
trading of tractors and other agri machines procured from EKI or Kubota. KAl is a 60:40 joint venture
between Kubota and EKL respectively,

We understand that with an intention to consolidate agri-business operations in India, the Management
of the Companies are contemplating a scheme of amalgamation, wherein they propose to amalgamate
EK| and KAl with EKL in accordance with the provisions of sections 230 to 232 of the Companies Act,
2013 or any statutory modifications, re-enactment or amendments thereof for the time being in force
("the Act") read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(“the Rules®), as amended from time to time and all other applicable provisions, if any, of the Act and
any other applicable law for the time being in force including the applicable provisions of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the circulars issued therein,
in each case, as amended from time to time, and in a manner provided in the Draft Composite Scheme
of Amalgamation (hereinafter referred 1o as the Scheme’). Further as a consideration for the Proposed
Amalgamation under Part B of the Scheme, equity shares of the Amalgamated Company would be
issued to the equity shareholders of Amalgamating Companies (except equity shares held by EKL
which shall be cancelled pursuant to the Proposed Amalgamation).

The equity shares to be issued for the aforesaid Proposed Amalgamation will be based on the fair
share exchange ratio as determined by the Management on the basis of the fair share exchange ratio

report prepared by us,

In connection with the above-mentioned Proposed Amalgamation, the Management has appointed
Niranjan Kumar, Registered Valuer — Securities or Financials Assets (NK7 to submit a report
recommending the fair share exchange ratio for the Proposed Amalgamation of EK| and KAl with EKL.

We would like to emphasize that certain terms of the Proposed Amalgamation are stated in our report,
however the detailed terms of the Proposed Amalgamation shall be more fully described and explained
in the Scheme document to be submitted with relevant authorities in relation to the Proposed
Amalgamation. Accordingly, the description of the terms and certain other information contalned
herein is qualified in its entirety by reference to the underlying Scheme.

Niranjan Kumar Recommendation of fair share exchange ratios for the
: : i ¢ ; amal i EKI apd KAl with EXL Page 2 of 17
Registered Valuer- Securities or Financial Assets proposed c"g&?ﬁ;‘g"ﬂ.ue Eﬁopy age
) Esco'j'w-“
CHaL
s Secret
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We understand that the appointed date for the Proposed Amalgamation shall be 1 April 2023, We have
carried out our Valuation to determine the fair share exchange ratios for the Proposed Amalgamation
as at the Report Date ('Valuation Date').

The scope of our services is to conduct a relative (and not absolute) valuation exercise as at the
Valuation Date to determine the equity value of the Companies and then arrive at the fair share
exchange ratios using internationally accepted valuation methodologies as may be applicable 1o the
Companies including requirement prescribed by the Securities Exchange Board of India ('SEBI')
Regulations as may be applicable to listed companies and report on the same in accordance with
generally accepted professional standards including ICAl Valuation Standards, 2018 notified by the
Institute of Chartered Accountants of India (ICAI).

This report is our deliverable for the said engagement and is subject to the scope, assumptions,
exclusions, limitations and disclaimers detailed hereinafter. As such, the report is to be read in totality
and in conjunction with the relevant documents referred to therein.

<<<<< This spoce has been left blank intentionally >>>3>

Certiried True Copy

For ESCORTS LIMITED
CHAUH"
Secretar
Niranjan Kumar Recommendation of fair share exchange ratios for the
Registered Valuer- Securities or Financial Assets proposed amalgamation of EKI and KAl with EKL Page 3 of 17
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BACKGROUND OF THE COMPANIES
A. Escorts Kubota Limited ('EKL’ or ‘Amalgamated Company’)

EKL is one of leading engineering conglomerates offering solutions for agriculture, infrastructure and
railways.

EKL primarily operates in 3 different segments:

=  Escorts Agri Machinery (EAM) - Tractors, engines, spare parts, gensets elc.,

= Escorts Construction Equipment (ECE) - Construction and material handling equipment (backhoe
loaders, soil compactors, pick-and-carry hydraulic mobile cranes etc.); and

+ Railway Equipment Division (RED) - Brake systems, couplers, suspension systems, shock
absorbers etc. for railways.

It also trades in oils & lubricants, implements, trailers, tractors, compressor accessories and spares,

etc. The equity shares of EKL are listed on BSE and NSE.

The issued and subscribed outstanding equity share capital of EKL as on date comprises of
13,19,40,604 equity shares of face value of INR 10 each fully paid up. EKL has approved a scheme for
cancellation of 2,14,42,343 equity shares of INR 10 each held by Escorts Benefit and Welfare Trust
{referred to as ‘Capital Reduction Scheme’), we understand that it has already received no objection
certificate/observation letter from the respective stock exchanges and shareholder's approval in
relation to such capital reduction. Upon effectiveness of the above-mentioned Capital Reduction
Scheme and consequent cancellation of the equity share capital as provided above, the revised
shareholding pattern as at the Valuation Date would be as under;

Name of shareholder Number of shares | Percentage (%)
Promoter & Promoter Group 7.47.46,365 67.6%

Public 3,34,57,518 30.3%

Employee Trust . 2294,378 2.1%
Total no. of equity shares outstanding 11,04,98,261 100.0%
Escorts Kubota India Private Limited

EKI is primarily engaged in the business of production and sale of tractors for the Indian and global
markets, It also exports certain components and spare parts.

We have been infarmed that up to F¥22, EKI manufactured two kinds of tractors (i.e. 45HP and 55HP)
Further, it plans to foray into production of small tractors in the ongoing financial year.

It is joint venture between Kubota and EKL with an equity holding of 60% and 40% respectively. Share
capital of EKI as at the Valuation Date comprises of 3,00,00,000 equity shares with a face value of INR
100/- each. The shareholding pattern of EKI is as follows:

Name of shareholder Number of shares Percentage (%) Cartified True Copy
Kubota Corporation 1,80,00,000 60.0%

For ESCORTS THS
Escons Kubota Limited 1,20,00,000 40.0% KUBOTA LI
Total no. of equity shares ottstanding 3,00,00,000 100.0% /
CHAUHAN
niagany Secretary *
Niral'ljﬂrl Kumar Recommendation of fair share exchange ratios for the
Registered Valuer- Securities or Financial Assets proposed amalgamation of EKI and KAI with EKL Page 4 of 17

57



Kubota Agricultural Machinery India Private Limited

KAl incorporated in 2008 is engaged in carrying out following business activities:
« trading of agricultural machineries - tractors, farm machines such as combine harvesters and rice
planters, implements and related parts;
= exports of spares parts procured locally in India to Kubota group companies; and
» provides various services including post sales service, warranty and key components for repair
and maintenance.

ts product range includes tractors, combine harvester and rice transplanter, utility vehicle, turf
equipment, engines, weighing and measuring control systemns, ductile iron pipes, valves, pumps etc.

KAl operates through its units in Pune and Chennai and has warehouses in various cities in India.

The share capital of KAl as at the Valuation Date comprises of 5,00,00,000 equity shares with a face
value of INR 10/- each. The share holding pattern is as follows:

Name of shareholder Number of shares Percentage (%)
Kubota Corporation 3,00,00,000 60.0%
Escorts Kubota Limited 2,00,00,000 40.0%
Total no. of equity shares outstanding '5,00,00,000 100.0%

=<<<< Thiz space has been laft blank intertionally >=>>>

Certified True Copy

FQT Escwyf i % ”TED‘
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SOURCES OF INFORMATION

In connection with this exercise, we have used the following infarmation received from the
Management and/or obtained from the public domain:

A. Companies’ specific information:

«  Audited financial statements for the financial year ('FY') ended 31 March 2020, 31 March 2021
('FY21") and 31 March 2022 ('FY22') according to Indian Accounting Standards ('Ind AS') for the
Companies;

= Limited review standalone and consolidated financial statements of EKL for 3 months period
ended 30 June 2022;

*  Projected income statement, working capital and capital expenditure from FY ended 371 March
2023 ('FY23) to FY ended 31 March 2030 (‘'FY30’) for EKI which the Management of EKI believes
to be their best estimate of the expected performance of the company (‘"Management Projections
of EKI');

= Projected income statement, working capital and capital expenditure from FY23 to FY30 for KAl
which the Management of KAl believes to be their best estimate of the expected performance of
the company ('Management Projections of KAI');

+  Provisional computation of income tax return for the EKI and KAl for FY22 including the statement
of carried forward income tax and book losses available for set-off;

= Draft Composite Scheme of Amalgamation:

+  Shareholding pattern of the Companies as at the Valuation Date;

= Discussions and correspondences with the respective Management to inter-alia understand the
historical and expected future performance and prospects, key value drivers, and competitive
scenario affecting the Companies; and

= Other information and documents considered relevant for the purpose of this engagement.

B. Industry and economy information:

+ Information available in public domain and databases such as Capital 1Q and other subscribed
databases.

«  Such other information and relevant data, representations, information and explanations provided
by the Management as considered relevant for the purpose of this engagement.

Besides the above listing, there may be other information provided by the Management which may not
have been perused by us in detail, if not considered relevant for our defined scope.

We have also considered/ obtained such other analysis, review, explanations and information
considered reasonably necessary for our exercise, from the Management.

The Management of the Companies have been provided with the opportunity to review the draft report
(excluding the recommended fair share exchange ratios) as part of our standard practice to make sure
that factual inaccuracy/ omissions are avoided in our report.

Certivied True Copy

For ESCORTE KIIEQTA LIMITED
/—r

~tary

Nira njan Kumar Recommendation of fair share exchange ratios for the
Registered Valuer- Securities of Financial Assets proposed amalgamation of EKI and KA with EKL Page 6 of 17
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PROCEDURE ADOPTED

Procedures adopted for our analysis included such substantive steps as we considered necessary
under the circumstances, including, but not necessarily limited to the following:

»  Discussion with the Management to inter-alia:

- Understand the business and fundamental factors that affect the business of the Companies
including their earning generating capability including strength, weakness, opportunity and
threat analysis;

- Understand historical financial performance, current state of affairs, future financial estimates/
plans for Management Projections;

«  Analysis of information shared by the Management;
«  Considered the audited financial statements of the Companies as per Ind AS for FY20, FY21 and

FY22;

+  Considered limited review financial statements of EKL for 3 months period ended 30 June 2022;

+ Considered the Management Projections of EKI and Management Projections of KAl (together
referred to as ‘Management Projections’);

« Considered Draft Composite Scheme of Amalgamation;

+ Considered the shareholding pattern of the Companies as at Report Date;

+ Discussions with the Management to obtain requisite explanation and clarification of data
provided;

= Selection of appropriate internationally accepted valuation methodology/ (ies) after deliberations
and consideration to the sector in which the Companies operate and analysis of the business
operations and financial performance of the Companies;

«  Arrived at the valuation of the Companies using the method/(s) considered appropriate;

«  Arrived at the value of equity shares of Companies after giving due weightage to the value arrived
under the different methods;

«  Arrived at the fair share exchange ratios for the Proposed Amalgamation of EKI & KAl with EKL.

<<<<< This space has been left blank intentionally >>>>>

Certivried True Copy

For ESCORTS KURST" LIMITED
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SCOPE, LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting/ tax due diligence,
consulting or tax related services that may otherwise be provided by us.

The scope of our service is to conduct a relative (and not absolute) Valuation exercise as at the
Valuation Date to determine the value of the companies using internationally accepted valuation
methodologies as may be applicable to the subject companies being valued and arrive at a share
exchange ratio and report on the same in accordance with generally accepted professional standards
including ICAI Valuation Standards, 2018 issued by the Institute of Chartered Accountants of India
{ICAI).

The recommendation contained herein is as at the Valuation Date and is not Intended to represent
value at any time other than the date of the Report.

This Report, its contents and the results herein are specific to

« the purpose of valuation agreed as per the terms of our engagement;

+ the date of the Report;

« the market price reflecting the fair value of the underlying equity shares of EKL; and
» data detailed in the section - Sources of Information.

We have been informed by the Management that the business activities of the Companies have been
carried out in the normal and ordinary course between the latest financials and the report date and that
no material changes have occurred in their respective operations and financial position between the
latest available financials and the Valuation Date.

An analysis of this nature is necessarily based on the prevailing stock market, financial, economic and
other conditions in general and industry trends in particular. It is based on information made available
to us as of the date of this Report, events occurring after that date hereof may affect this Report and
the assumptions used in preparing it, and we do not assume any obligation to update, revize or reaffirm
this Repart.

The ultimate analysis will have 10 be tempered by the exercise of judicious discretion by the Valuer and
judgment taking into account the relevant factors. There will always be several factors eq.,
Management capability, present and prospective yield on comparable securities, market sentiment
etc., which are not evident on the face of the financial statements, but which will strongly influence the
equity value/ the worth of the security.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information furnished by the Management (or its representatives) till the date of this report and other
sources, and the said conclusion shall be considered to be in the nature of non-binding advice (our
recommendation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors).

It was not part of our Valuation exercise to perform an assessment with regard to the amount and
specific usability of the tax loss carry forward available with the Companies. In this regard, we have
refied on assumptions provided by the Companies. Any change in the assumptions might have a
significant impact on the Valuation.

Niranjan Kumar Recommendation of fair share exchange ratios for the
Registered Valuer Securities or Financial Assets proposed amaigamation of EKI and KA| with EKL Page B of 17
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The determination of fair value for arriving at fair share exchange ratios is not a precise science and
the conclusions arrived at in many cases, will, of necessity, be subjective and dependent on the
exercise of individual judgment. There is, therefore, no indisputable single fair value. While we have
provided our recommendation of the fair share exchange ratio based on the information available to
us and within the scope and constraints of our engagement, others may have a different opinion. The
final responsibility for the determination of the fair share exchange ratios at which the Proposed
Amalgamation shall take place will be with the Management of the Companies, who should take into
account other factors such as thelr own assessment of the Proposed Amalgamation and input of other
advisors.

In the course of our analysis, we were provided with both written and verbal information, including
market, technical, financial and operating data including information as detailed in the section -
Sources of Information by the Management.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification of,

i} the accuracy of information made available to us by the Management, which formed a substantial
basis for the report; and
i} the accuracy of information that was publicly available.

We have not carried out a due diligence or audit or review of the Companies for the purpose of this
engagement, nor have we independently investigated or otherwise verified the data provided.

We are not legal or regulatory advisors with respect to legal and regulatory matters for the Proposed
Amalgamation. We do not express any form of assurance that the financial information or other
information as prepared and provided by the Management is accurate. Also, with respect to
explanations and information sought from the advisors, we have been given to understand by the
Management that they have not omitted any relevant and material factors and that they have checked
the relevance or materiality of any specific information o the present exercise with us in case of any
doubt. Accordingly, we do not express any opinion or offer any form of assurance regarding its
accuracy and completeness,

Our conclusions are based on these assumptions and information given by/ on behalf of the
Management. The Management have indicated to us that they have understood any omissions,
inaccuracies or misstatements may materially affect our recommendation. Accordingly, we assume
no responsibility for any errors in the information furnished by the Companies and their impact on the
report. Also, we assume no responsibility for technical information (if any) fumished by the
Management. However, nothing has come to our attention 10 indicate that the information provided
was materially misstated/ incorrect or would not afford reasonable grounds upon which to base the
report. We do not imply, and it should not be construed that we have verified any of the information
provided 1o us, or that our inquiries could have verified any matter, which a more extensive examination
might disclose.

The Repor assumes that the Companies comply fully with relevant laws and regulations applicable in
all its areas of operations and that the Companies will be managed in a competent and responsible
manner. Further, except as specifically stated to the contrary, this Report has given no consideration
on to matters of a legal nature, including issues of legal title and compliance with local laws and
litigation and other contingent liabilities that are not represented 1o us by the Management,

Niranjan Kumar Recommendation of fair share exchange ratios for the
Registerad Valuer: Sacurities of Financial Azsets proposed smalgamation of EKI and KAl with EKL Page9of17
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This Report does not look into the business/ commercial reasons behind the Proposed Amalgamation
nor the likely benefits arising out of the same. Similarly, the report does not address the relative merits
of the Proposed Amalgamation as compared with any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available. This Report is
restricted to recommendation of fair share exchange ratios only.

We would like to emphasize that the Management Projections and realization of free cash flow
forecast used in the analysis will be dependent on the continuing validity of assumptions on which they
are based. Our analysis, therefore, will not, and cannot be directed to providing any assurance about
the achievability of the Management Projections. Since the financial forecasts relate to the future,
actual results are likely to be different from the projected results because events and circumstances
do not occur as expected, and the differences could be material. To the extent that our conclusions
are based on the forecasts, we express no opinion on achievability of those Management Projections.
The fact that we have considered the Management Projections in the valuation exercise should not be
construed or taken as our being associated with or a party to such Management-Projections.

The fee for the Engagement is not contingent upon the results reported.

We owe responsibility only to the Management, who have appointed us, and nobody else. We do not
accept any liability to any third party in relation to the issue of this Report. It is understood that this
analysis does not represent a fairness opinion. In no circumstance, shall the liability of NK exceed the
amount as agreed in our Engagement Letter.

This Valuation Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the purpose of determining the fair share exchange
ratio for the Proposed Amalgamation and relevant filing with regulatory authorities in this regard,
without our prior written consent.

In addition, this report does not in any manner address the prices at which equity shares of the EKL
shall trade following announcements of the Proposed Amalgamation and we express no opinion or
recommendation as to how shareholders of the Companies should vote at any shareholders’ meetings.
Our report and the opinion/ valuation analysis contained herein is not to be construed as advice relating
to investing in, purchasing, selling or otherwise dealing in securities.
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VALUATION APPROACH & METHODOLOGY

Basis and Premise of Valuation:

Valuation of the equity shares of the Companies as on the Valuation Date is carried out in accordance
with ICAIl Valuation Standards ('ICAI VS'), considering ‘relative value’ base and ‘going concern’ premise.
Valuation base means the indication of the type of value being used in an engagement. Any change in
the Valuation base, or the Valuation premise could have a significant impact on the Valuation cutcome
of the Companies.

Basis of Valuation

It means the indication of the type of value being used in an engagement. Fair Value as per ICAI VS is
defined as under;

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the valuation date.’

Premise of Value:

Premise of Value refers to the conditions and circumstances how an asset is deployed. Valuation of
the Companies is carried out on a Going Concern Value premise which is defined under ICAI VS as
under.

‘Going concern value is the value of a business enterprise that is expected to continue to operate in the
future. The intangible elements of going concern value result from factors such as having a trained work
force, an operational plant, the necessary licenses, systems, and procedures in place, etc.’

It is pertinent to note that the valuation of any business/company or its assets is inherently imprecise
and is subject to various uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made numerous assumptions considering inter-alia
general business and economic conditions, many of which are beyond the control of the company. In
addition, this valuation will fluctuate with changes in prevailing market conditions, and prospects,
financial and otherwise, of the business, and other factors which generally influence the valuation of
the company, its business and assets,

The application of any particular method of valuation depends on the purpose for which the valuation
is done. Although, different values may exist for different purpose, it cannot be too strongly
emphasized that a valuer can only arrive at one value for one purpose. Our choice of methodology of
valuation has been arrived at using usual and conventional methodologies adopted for transactions of
similar nature and our reasonable judgment, in an independent and bona fide manner based on our
previous experience of assignments of a similar nature.

Commonly accepted approach/ methods for determining the value of the equity shares of a company/

business, include:
Certitied True Copy
= Market Approach

a. Market Price method For Wﬁ LIMITED

b. Comparable Companies Market Multiple method
* |ncome Approach = Discounted Cash Flow method

HAN
= Asset Approach — Net Asset Value Methad s;imf’,\,
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For the Proposed Amalgamation, we have considered the following commonly used and accepted
methods for determining the value of the equity shares of the Companies for the purpose of
recommending the fair share exchange ratios, to the extent relevant and applicable:

Market Approach

Market approach is a valuation approach that uses prices and other relevant information generated by
market transactions involving identical or comparable (i.e., similar) assets, liabilities or a group of
assets and liabilities, such as a business.

Market Price Method

Under this method, the value of shares of a company is determined by taking the average of the market
capitalization of the equity shares of such companies as quoted on a recognized stock exchange over
reasonable periods of time where such quotations are arising from the shares being regularly and freely
traded in an active market, subject to the element of speculative support that may be inbuilt in the
market price.

In the present case, equity shares of EKL are widely held, regularly and frequently traded with reasonable
volumes on NSE and BSE respectively. The market value of the shares arising from regular trading
reflects the investors perception of about the true worth of the listed companies. Hence, we have
adopted the market price method for valuation of EKL.

The equity shares of the EKI and KAl are not listed on any stock exchange and we have therefore not
considered this method to arrive at the equity value of the EKI and KAI.

Since in the subject case equity shares of a listed company would be issued to the equity shareholders
of an unlisted company, the minimum price at which shares are to be issued is prescribed under
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulation,
2018 issued vide notification No. SEBI/LAD-NRO/GN/2018/31 dated 11 September 2018 and as
amended from time to time (‘SEBI ICDR Regulations’), is as under:

“Regulation 164: If the equity shares of the issuer have been listed on a recognised stock exchange for a
period of 90 trading days or more as on the relevant date, the price of the equity shares to be allotted
pursuant to the preferential issue shall be not less than higher of the following:

a. the 90 trading days volume weighted average price of the related equity shares quoted on the
recognised stock exchange preceding the relevant date; or

b. the 10 trading days volume weighted average price of the related equity shares quoted on the
recognised stock exchange preceding the relevant date.

Pursuant to the SEBI Circular CFD/DIL3/CIR/2017/26 dated March 23, 2017, “the ‘Relevant Date’ for the
purpose of computing pricing shall be the date of Board meeting in which the scheme is approved”,
Considering inter-alia the aforesaid, the prices up to day prior to the Relevant Date i.e. price up to 14
September 2022 are considered for computing the price of the equity shares of EKL.
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C Companies Multiple (CCM) Method

Under this method, the value of the shares / business of a company is estimated by applying the
derived market multiple based on market quotations of comparable public / listed companies, in an
active market, possessing attributes similar to the business of such company - to the relevant financial
parameter of the company / business (based on past and / or projected working results) after making
adjustments to the derived multiples on account of dissimilarities with the comparable companies and
the strengths, weaknesses and other factors peculiar to the company being valued. These valuations
are based on the principle that such market valuations, taking place between informed buyers and
informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carefully and adjusted for differences between the circumstances.

Based on our analysis and discussion with the Management, we understand that there are comparable
listed companies which operate in a similar line of business and having similar financial/ operating
metrics as that of EKL, we have therefore used CCM Method to value the equity shares of EKL.

Further, considering inter-alia the commencement date of operations, capacity utilization, planned
expansion in production of small tractors, historical business operating performance of EKI and basis
discussion with the Management, the current performance of EKI is not considered to be representative
of its expected future performance. Accordingly, CCM method has not been adopted for valuation of EKI.

KAl is engaged in the business of trading of agri-machines and exports of products, procured from
domestic market. Basis discussion with the Management and our analysis, there are no listed companies
that can be considered as a company comparable having regard to the size and business profile, we have
therefore not used CCM Method to value the equity shares of KA.

nsaction Multi Method

Under Comparable Transaction Method, the value of shares/ business of a company is determined
based on market multiples of publicly disclosed transactions in the similar space as that of the subject
company. Multiples are generally based on data from recent transactions in a comparable sector, but
with appropriate adjustment after consideration has been given to the specific characteristics of the
business being valued.

Based on our analysis and discussion with the Management, we understand that there are no recent
comparable transactions, data of which is available in public domain, involving companies of similar
nature and having a similar operating/ financial metrics as that of the Companies, we have therefore not
used CTM method to value the equity shares of the Transacting Companies.

Income A - Discounted ow (‘DC

Income approach is a valuation approach that converts maintainable or future amounts (e.g., cash
flows or income and expenses) to a single current (i.e., discounted or capitalized) amount.

Under the DCF method the projected free cash flows to the firm are discounted at the weighted average
cost of capital. This method is used to determine the present value of a business on a going concern
assumption and recognizes the time value of money by discounting the free cash flows for the explicit
forecast period and the perpetuity value at an appropriate discount factor. The terminal value
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represents the total value of the available cash flow for all periods subsequent to the horizon period.
The terminal value of the business at the end of the horizon period is estimated, discounted 1o its
present value equivalent, and added to the present value of the available cash flow to estimate the
value of the business.

Such DCF analysis involves determining the following:

« Estimating future free cash flows: Free cash flows are the cash flows expected 1o be generated by
the company/ asset that are available to the providers of the company's capital - both debt and

equity.

« Appropriate discount rate 1o be applied 1o cash flows i.e., the cost of capital: This discount rate,
which is applied to the free cash flows, should reflect the opporiunity cost to all the capital providers
(namely shareholders and creditors), weighted by their relative contribution to the total capital of
the company. The opportunity cost to the capital provider equals the rate of return the capital
provider expects 1o earn on other investments of equivalent risk.

Under the DCF method the projected free cash flows to the firm for the horizon period are discounted
at the weighted average cost of capital. Terminal value of the business at the end of the horizon period
is estimated based on an appropriate perpetual growth rate considering inter-alia long-term inflation
and other business-related factors. The sum of the discounted value of such free cash flows for the
horizon period and terminal value is the enterprise value, Adjustments for debt and debt-like iterns,
cash and cash equivalents, post balance sheet events and contingent liability (if any) adjusted for
probability of devolvement is considered to determine the equity value,

EKL being a listed company, the information related to future financial projections of EKL are price
sensitive in nature. Considering inter-alia, we were not provided with the financial projections of EKL by
the Management. Hence, we have not used DCF method to determine the value of the equity shares of
EKL,

The Management of EKI and KAl have provided the Management Projections for EKI and KAl respectively,
which the Management believes to be their best estimates as fo the fulure operating performance of the
respective Amalgamating Companies. Considering the aforementioned, DCF method has been adopted
for valuation exercise of EKI and KA,

Asset Approach

The asset-based valuation technique is based on the value of the underlying net assets of the business,
either on a book value basis or realizable value basis or replacement cost basis. This methodology is
likely to be appropriate for business which derives value mainly from the underlying value of its assets
rather than its earnings. This value analysis approach may also be used in case where the firm is to be
liguidated or in case where the assets base dominates earning capability. It is also used where the
main strength of the business is its asset backing rather than its capacity or potential to earn profits.

The relative valuation of the Companies is carried out on an 'going concern' premise, The historical net
asset value of the business may not be representative of their eaming potential. Further, self-generated
key intangibles such as technology, customer relationship, brand/ trademark, distribution network may
not be reflected in their historical net asset value, Accordingly, Asset Approach has not been adopted for
the valuation of the Companies.
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RECOMMENDATION OF FAIR SHARE EXCHANGE RATIOS FOR THE PROPOSED AMALGAMATION

The basis of Proposed Amalgamation of EKI and KAl with EKL would have to be determined after taking
into consideration all the factors and methodologies mentioned hereinabove. Though different values
have been arrived at under each of the above methodologies, for the purposes of recommending fair
share exchange ratios, it is necessary 10 arrive at a single value for the Companies. It is however
important to note that in doing s0 we are not attempting to arrive at the absolute values but at their
relative values to facilitate the determination of fair share exchange ratios, For this purpose, It is
necessary 10 give appropriate weights to the values arrived at under each methedology.

The fair share exchange ratio has been arrived at on the basis of a relative (and not absolute) equity
value of the Amalgamating Companies and Amalgamated Company for the proposed scheme of
amalgamation based on the various approaches/ methods explained herein earlier and various
gualitative factors relevant to each company and the business dynamics and growth potential of the
businesses, having regard 1o information base, key underlying assumptions, and limitations. Suitable
rounding off have been carried out wherever necessary 1o arrive at the recommended fair share
exchange ratios.

Refer Annexure 1 for value per share of the Companies under different methods prescribed and the fair
share exchange ratio for Proposed Amalgamation of EKI and KAI with EKL.

In light of the above and on a consideration of all the relevant factors and circumstances as discussed
and outlined herein above including scope, limitations and assumptions described in this report and
the engagement letter, we recommend the fair share exchange ratios for proposed amalgamation of
EKI and KAl with EKL on a ‘going concern’ basis as at Valuation Date is as follows:

1) To the equity shareholders of EKI

5 {Five) equity shares of EKL having face value of INR 10 each fully paid up shall be issued for every
129 (One Hundred Twenly-Nine} equity shares held in EKI having face value of INR 100 each fully paid

up.
2) To the equity shareholders of KAl

5 (Five) equity shares of EKL having face value of INR 10 each fully paid up shall be issued for every
220 (Two Hundred Twenty) equity shares held in KAl having face value of INR 10 each fully paid up.

Respectfully submitted,

‘ : i
Niranjan Kumar

Registered Valuer- Securities or Financial Assets
IBEI Registration Numbser: IBEI/RV/06/2018/10137

Date: 15 September 2022 ICAIRVO/06/RV-P000021/2018-19
Place: Pune UDIN: 22121635ASGYZLB589
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Annexure 1 ~ Summary of fair share exchange ratio

Amalgamation of EKI (Amalgamating Company 1) and KAl (Amalgamating Company 2) with EKL
(Amalgamated Company)

EKL EKI KAI
" Value per Value per
pach/Method of Valuatio
Dppirgachyldeinod of valuaticn Weights | Product | share |Weights| Produ share |Weights| Produ
(INR) (INR)

ct ct
Market Approach
- Market Price Method 20233 100.0% 20233 NA  0.0% NA NA  0.0% NA
- Comparable Companies Method 14992 0.0% - NA  0.0% NA NA  0.0% NA
Income Approach - Discounted Cash Flow Method NA 00% NA 784 100.0% 784 46,0 100.0% 46.0
Asset Approach - Net Asset Value Method NA  0.0% NA NA  0.0% NA NA  0.0% NA

Relative value per equity share (INR)

2.023.3 | 784l | 46.0]
| 258]

44.0

Recommended Fair Share Exchange Ratio for EKI (Rounded off)

Recommended Fair Share Exchange Ratio for KAl (Rounded off)
NA: Not Adopted/Applicable

Notes:

1)  Market Approach - Market Price Method

The equity shares of EKI and KAl are not listed on any stock exchange, hence we have not
used this method to determine the fair value of equity shares of EKI and KAI.

Market Approach - CCM Method

Considering inter-alia comparable listed companies which operate in a similar line of business
as that of EKL, we have considered CCM Method to arrive at the equity value of EKL. However,
considering that unlisted company is proposed to be amalgamated with EKL, the price as per
market price method pursuant to SEBI Guidelines is considered to be the minimum price and
the value of EKL as per CCM method is not accorded any weightage.

Considering the commencement date of operations, capacity utilization, planned expansion in
production of small tractors, historical business operating performance of EKI and basis
discussion with the Management the current performance of EKI is not considered to be
representative of its expected future performance. Accordingly, CCM method has not been
adopted for valuation of EKI.

KAl is engaged in the business of trading of agri-machines and exports of products, procured
from domestic market. Basis discussion with the Management and our analysis, there are no
listed companies that can be considered similar as a company comparable having regard to
the size and business profile, we have therefore not considered CCM Method for valuation of
KA.

2)  Income Approach - Discounted Cash Flow Method

EKL being a listed company and since the information related to future financial projections
of the company are price sensitive in nature, we were not provided with the financial
projections of EKL by the Management. We have therefore not used DCF method to determine
the value of the equity shares of EKL.

Registered Valuer- Securities or Financial Assets

N iranja n Kumar Recommendation of fair share exchange ratios for the
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3) Asset Approach - NAV Method

The Companies, presently operate as a going concern and would continue to do so for the
foreseeable future and NAV Method does not value the future profit generating ability of the
business, we have therefore not used this method to value the equity shares of the Companies.

<<<<< This space has been left blank intentionally >>>>>
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Annexure - 3

FEDEX
SECURITIES
PVT LTD

(Pormmay ncn s Fades Secuctes Lmded]
WMERCHANT BANKING OMVSION

BT Wing, Jay Chambars,
Dayakdns Road, Vile Parle (East),
Mumbal 400 057
T :+81 22 2613 6480 / 61
M +81 81049 B5249
E-mail: mbEtedsec.in «www.fodsec in
CIN : UET120MH1008PTC 102140

Strictly Private & Confidential
SEBI Registration Mo.: INMOO0010163

Ta,

Independent Committee/ Audit Committee/ The Board of Direclors,
Escorts Kubota Limited

15/5, Mathura Road,

Faridabad — 121 003, Haryana.

Sub: Fairness Opinion on the Fair Share Exchange Ratio for the proposed Scheme of Amalgamation of
Escorts Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited with
Escorts Kubota Limited.

Dear Sir/ Madam:

With reference to our engagement letter wherein Esconts Kubota Limited has requested Fedex Securities Private
Limited (Fedex) to provide faimess opinion on the Fair Share Exchange Ratio for the purpose of the proposed
amalgamation of Escorts Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited
with Escorts Kubota Limited and their respective Shareholders,

Engagement Background, Purpose and Lise of this Report

We understand that the managements of Escorts Kubota Limited (“EKL"™ or “Amalgamated Company™ or “the
Company™) and Escorts Kubota India Private Limited (“EKI" or “Amalgamating Company No. 17) and Kubota
Agricultural Machinery India Private Limited (*KAI" or “Amalgamating Company No. 27) (EKL, EK] and KAl
are hereinafier together referred to as the “Companies”) are proposing amalgamation of the Amalgamating
Company No. | and Amalgamating Company MNo. 2 with the Amalgamated Company with pursuant to a Scheme
of Amalgamation of EKI and KAl with EKL and their respective Sharcholders under Sections 230-232 of the
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Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and rules made thereunder, as
may be applicable (“Scheme™).

Mr. Niranjan Kumar, Registered Waluer, Securities or Financial Assets having Registration No,
IBBI/RV/06/2018/10137 (“Registered Valuer” or the “Valuer™) is appointed by the Companies to prepare a report
{(*Valuation Report™ / “Fair Share Swap Repori”) and recommend the Fair Share Exchange Ratio. As per the
Valuation Report dated 15 September 2022, the Valuer has recommended the Fair Share Exchange Ratio as follows:

To the equity shareholders of EKTwith | 3 (Fivel equity shares of EKL having a face value INR 10/~ Rupees Ten)
respect o amalgamation with EKL cuch fully paid-up shall be issued for every 129 (Cne Hundred Twenty-
Nine) equity shares held in EKI having a face value of INR 100/-
(Rupees Hundred) each fully paid-up as on the Record date. {'Share
Exchange Ratio |}

To the eguity shareholders af KAl with | 5 (Five) equity shares of EKL having a face value INR 10/- {Rupees Ten)
respect to amalgamation with EKL. each fully paid-up shall be isswed for every 220 (Two Hundred Twenty)
equity shares held in KAI having a face value of INR 10/

{Rupees Ten) each fully paid-up as on the Record date. {'Share Exchange

Ratio 2°)

In connection with the aforesaid, you requested our Faimess Opinion (the "Opinion") as of the date hereof, as 1o the
faimess of the Fair Share Exchange Ratio to the Equity Shareholders of the Company. The scope of this Opinion
includes commenting on the faimess of the Fair Share Exchange Ratio recommended by the Valuer and not on the
faimess or the economic rationale of the Scheme per se or the historical financial statements relied upon for the

same by the Valuer.

This Opinion is addressed to the Independent Commitiee’ Audit Commiree/ Board of Directors of the Company.
Further, this Opinion is subject to the scope, limitations, assumptions, exclusions and disclaimers detailed herein.
This Opinion has been issued as per the requirements of Securities & Exchange Board of India (“*SEBI™) master
circular no. SEBIYHO/CFDVDILICIR/P202 /0000000665 dated November 23, 2021 consolidating the SEBI
circulars in relation to the Scheme of Amangement by Listed Entities and amendment via SEBI Circular number
SEBVHO/CFDVDILY/CIR/P2022/1 | dated February 01, 2022 (rogether referred to as *SEBI Circulars™) read with
applicable regulations of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (*Listing
Regulations™) as amended from time to time. As such the Opinion is to be read in totality, not in parts and in
conjunction with the relevant documents referred to herein, This Opinion has been issued only for the purpose of

facilitating the Scheme in terms of the abovementioned SEBI Circulars and should not be used for any other purpose.
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Compan und

Escorts Kubota Limited

EKL is a Public Limited Company, incorporated under the provisions of the Companies Act, 1956, under CIN
L74899HR 1944PLCO39088 and having its registered office at 15/5, Mathura Road, Faridabad — 121 003, Haryana.
The equity shares of EKL are listed and traded on BSE Limited (*BSE") and the MNational Stock Exchange of India
Limited (*NSE").

Escorts Kubota Limited is engaged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof.

Escorts Kubota India Private Limited

EKI is a Private Limited Company incorporated under the provisions of the Companies Act, 2013, under CIN
U34300HR2019FTCO78790 and having its registered office at 18/4, Mathura Road, Faridabad - 121 007, Haryana.
EKI is engaged in the business of production and sale of ractors for the Indian and global markets,

Kubota Agricultural Machinery India Private Limited

KAl is a Private Limited Company incorporated under the provisions of the Companies Act, 1956, under CIN
U29210HR2008FTC093295 and having its registered office at 18/4, Mathura Road, Faridabad - 121 007, Harvana.
KAl is engaged in the business of assembly, procurement, whether locally or through import, sales, servicing and
consultancy within the territory of India, of tractors, combine harvesters and rice transplanters, and other agriculiural

machineries.

Brief Bac und of the Pro
The Scheme provides for amalgamation of EKI and KAl with EKL. Upon the effective date of the Scheme, pursuant
to the amalgamation of EKI and KAl with EKL as contemplated in the Scheme:

I, EKL will issue 5 (Five) fully paid up equity shares of INR 10/- each to the equity shareholders (as on the
Record Date) of EKI for every 129 (One Hundred Twenty-Nine) fully paid up equity shares of INR 100/-
each held in EKI (except equity shares held by EKL which shall be cancelled pursuant to the Proposed
Amalgamation).

2. EKL will issue 5 (Five) fully paid up equity shares of INR 10/- each to the equity sharcholders (as on the
Record Date) of KAl for every 220 (Two Hundred Twenty) fully paid up equity shares of INR 10/~ each
held in KAl (except equity shares held by EKL which shall be cancelled pursuant to the Proposed

Amalgamation),
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Source of Information

In arriving at the Opinion set forth below, we have relied upon the accuracy and completeness of all information

and documents provided to us by the Company and/or their other advisors, including:

1. Valuation Report dated 15 September 2022 issued by the Valuer (a draft was shared with us before issuance of
the final Valuation Report);

2. Draft Scheme of Amalgamation of EKI and KAl with EKL and their respective shareholders (“Scheme™);
The shareholding patten of EKL, EKI and KAl as on Report Date;

4. Audited financial statements of EKL, EKI and KAI from financial year ended 31 March 2020 to 31 March
2022;

5. Unaudited limited reviewed financials of EKL for three months period ended June 30, 2022;

6. Financial projections of EKI and KAI from April 1, 2022 to March 31, 2030 provided by each company;

7. Market Data/Trading Data of EKL from BSE and NSE;

8. Necessary explanations, information and representations provided by the management of the respective

Company and/or its advisors.

Distribution of this Fairness Opinion
The Faimess Opinion is addressed to the Independent Committee/ Audit Committee/ Board of Directors of the

Company (in their capacity as such) solely for the purpose of providing them with an independent opinion on the
faimess of the Fair Share Exchange Ratio as determined by the Valuer and for the purpose of submission to the
Stock Exchanges, National Company Law Tribunal along with the petition for the Draft Scheme and such other
regulatory authorities under Listing Regulations, SEBI Circular and /or Companies Act, 2013. The Fairness Opinion
shall not be disclosed or referred to publicly or to any third party, other than as required by Indian law (in which
case you would provide us a prior written intimation) without our prior written consent. The Faimess Opinion
should be read in totality and not in parts. Further, this Faimess Opinion should not be used or quoted for any
purpose. [f this Fairness Opinion is used by any person other than to whom it is addressed or for any purpose other
than the purpose stated hereinabove, then we will not be liable for any consequences thereof. Neither this Opinion
nor its contents may be referred to quoted to/by any third party, in any registration statement, prospectus, offering
memorandum, annual report, loan agreement or any other agreement or documents given to third parties. The receipt
of this Opinion by any person is not to be taken as constituting the giving of investment opinion by us to any such
person, not to constitute such person our client.

In no circumstances however, will Fedex or its directors, officers, employees and controlling persons of Fedex
accept any responsibility or liability including any pecuniary or financial liability to any third party, in any
registration statement, prospectus, offering memorandum, annual report, loan agreement or any other agreement or

documents given to third parties.
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Conclusion

Based on our examination of the Valuation Report, such other information / undertakings / representations provided
to us by the Company and our independent analysis and evaluation of such information and subject to the scope
limitations as mentioned herein Annexure-1 and to the best of our knowledge and belief, we are of the opinion that
the Share Exchange Ratio | and Share Exchange Ratio 2 is fair for the shareholders of EKL.

Yours truly,
For Fedex Securities Private Limited
{Formerly known as Fedex Securites Limited)

( 7 (,M ‘lJ/k/ Certified True Copy

Authorised Signatory For ESCORTS KUBOTA LIMITED
Date: September 15, 2022

CHAUHAN
Secretary
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ANNEXURE -1
Limitation of Scope and Review
Our Opinion and analysis are limited to the extent of review of documents as provided to us by the Company
including the Valuation Report and the Draft Scheme. The Company has been provided with the opportunity to
review the draft Opinion as part of our standard practice to make sure that factual inaccuracy / omissions are avoided

in our final opinion.

We have assumed and relied upon, without independent verification, the accuracy and completeness of all financial
and other information and data that was publicly available or provided to or otherwise made available to us or
discussed with us by the Company, and upon the understanding that the management of EKL and its advisors are
not aware of any relevant information relating to EKL that has been omitted or that remains undisclosed to us that
would make the information or data examined by, provided to, reviewed by or discussed with us inaccurate or

misleading in any respect or that would otherwise be relevant in arriving at our Opinion.

We express no opinion and accordingly accept no responsibility with respect to or for such information, or the
assumptions on which it is based. We have not assumed any obligation to conduct, nor have conducted any physical
inspection or title verification of the properties or facilities of the EKL and neither express any opinion with respect
thereto nor accept any responsibility therefore. Our work does not constitute an audit, due diligence or certification
of the historical financial statements including the working results of the Company or its businesses referred to in
this Opinion. Accordingly, we are unable to and do not express an opinion on the accuracy of any financial
information referred to in this report. We assume no responsibility whatsoever for any errors in the information

furnished by the Company and/or their other advisors and their impact on the present exercise.

We have not made any independent valuation or appraisal of the assets or liabilities of the Company, nor have we
been furnished with any such appraisals. We have not conducted or prepared a model for any asset valuation or
provided an analysis of due diligence or appraisal of the assets and liabilities of the Company and have wholly

relied on information provided by the Company in that regard.

We have not received any internal management information statement or any non-public reports, and instead, with
your consent, have relied upon information that was publicly available or provided or otherwise made available to

us by the Company for the purposes of this Faimess Opinion.

We are not experts in evaluation of litigation or other actual or threatened claims or any tax implication connected
with the Draft Scheme and accordingly we have not evaluated any litigation or other actual or threatened claims.
We have undertaken no independent analysis of any potential or actual litigation, regulatory action, possible

unasserted claims, or other contingent liabilities to which the Company is or may be a party or are or may be

Certitied True Copy

For ESCORTS KUBOTA LIMITED

NDRA CHALIHAN
Compant
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a subject, or of any government investigation of any possible unasserted ¢laims or other contingent liabilities
to which the Company are or may be a parly or are or may be a subject. No investigation as to the Company
claim to title of assets has been made Tor the purpose of this exercise and the Company claim 1o such rights
has been assumed to be valid. We have not evaluated the solvency or fair value of the Company under either
the laws of India or other laws relating to bankruptcy, insolvency or similar matters.

Owur Opinion should not be construed as certifying the compliance with the provisions of any law including company
or laxation laws or any legal, regulatory including all SEBI regulations, accounting or taxation implications or
issues, We understand that the Company would obtain such advice as deemed necessary from qualified

professionals,

We express no opinion whatever and make no recommendation at all as to Company s underlying decision to affect
the Draft Scheme or as to how the holders of equity shares or secured or unsecured creditors of the Company should
vole at their respective meetings held in connection with the Proposed Scheme. We do not express and should not
be deemed 1o have expressed any views on any other terms of the Draft Scheme. We also express no opinion and
accordingly accept no responsibility for or as to the price at which the equity shares of the Company will trade
following the announcement of the Draft Scheme or as to the financial performance of the Company following the
consummation of the Draft Scheme. In rendering our Opinion, we have assumed, that the Scheme will be
implemented on the terms described therein, without any waiver or modification of any material terms or conditions,
and that in the course of obtaining the necessary regulatory or other consents or approvals for the Proposed Scheme,
no restrictions will be imposed or there will be no delays that will have a material adverse effect on the benefits of
the Proposed Scheme that may have been contemplated.

We have assumed that there are no other contingent liabilities or circumstances that could materially affect the
business or financial prospects of the Company, other than those disclosed in the information provided or considered
in the Draft Scheme.

We understand that the management of the Company and, during our discussion with them, would have drawn our
attention to all such information and matters which may have an impact on our analysis and opinion,

Owur opinion is necessarily based on financial, economic, market and other conditions as they currently exist and,
on the information, made available 1o us as of the date hereof. It should be understand that although subsequent
developments may affect this opinion, we do not have an obligation to update, revise or reaffirm this opinion, In
armiving at our opinion, we were nol authorised to solicit, and did not solicit, interest from any party with respect to
the acquisition, business combination or other exiraordinary transaction invelving the Company or any of its assets,
nor did we negotiate with any other party in this regard.

Certified True Copy

For ESCORTS KUBOTA LIMITED
P
Comnar
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Our Opinion also does not address any matters other than expressly stated herein, including but not limited to matters
such as corporale governance matters, shareholder rights or any other equitable considerations. We were not
requested to, and we did not, participate in the negotiation of the terms of the Scheme, its feasibility or otherwise
and we did not provide any advice or services in connection with the Scheme other than the delivery of this Opinion.
We express no view or opinion as to any such matters. We also express no view as to, and our Opinion does not
address, the faimess (financial or otherwise) of the amount or nature or any other aspect of any compensation to
any officers, directors or employees to any parties of the Scheme, or any class of such persons, relative to the Fair
Share Exchange Ratio. We express herein no view or opinion as to any terms or other aspects of the Scheme (other
than the Fair Share Exchange Ratio to the extent expressly stated herein).

Fedex andfor our affiliates in the past may have provided, and may currently or in the future provide, investment
banking, commercial banking and other financial services to the Companies and/or their affiliates unrelated to the
Proposed Scheme. We may have received or in the future may receive compensation for the rendering of the
aforementioned services. In the ordinary course of our businesses, we and our affiliates may invest, make or hold
long or short positions, finance positions or trade or otherwise effect transactions in debt, equity or other securities
or financial instruments (including derivatives or other obligations) of the Amalgamated Company and/or the
Transferor Company and/or their respective affiliates, holding companies and group companies.

Fedex will receive a fee in connection with the delivery of this Faimess Opinion. The fee is not contingent upon the
nature of the opinion provided to the Company. The fee for our service is not subject to the outcome of the Proposed
Scheme. In addition, the Company has agreed to reimburse ceriain of our expenses and to indemnify us against
liabilities arising out of our engagement. This Faimess Opinion is subject to the laws of India.

In no eircumstances shall the liability of Fedex, its directors or employees related to the service provided in
connection with this opinion, exceed the amount paid to Fedex as fees for this Fairness Opinion.

Certified True Copy
For ESCORTS KUBOTA LIMI TED

DRA CHAUHAN
ny Searstan’
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Annexure - 4

€ Kuhota
Escorts Kubota Limited

To,

BSE Limited
Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai - 400 051

BSE - 500495
Sub: Complaints Report for the period September 29, 2022, to October 19, 2022

Ref:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of Merger of Escorts Kubota
India Private Limited and Kubota Agricultural Machinery India Private Limited with Escorts
Kubota Limited

Dear Sirf Ma'am,

This is in reference to the Scheme of Amalgamation ('Scheme’) amongst Escorts Kubota India Private
Limited (Amalgamating Company MNo. 1) and Kubota Agricultural Machinery India Private Limited
(Amalgamating Company No. 2) with Escorts Kubota Limited (Amalgamated Company) and their
respective shareholders and creditors, filed by the Company with BSE Limited (BSE) and subsequent
hosting of the Scheme along with other relevant documents by BSE on its website on September 28,
2022,

As per Para |{A)(6) of Annexure | to the SEBI Circular no. CFDIDIL3/CIR/2017/21 dated March 10, 2017,
as amended, the Company is required to submit a "Report on Complaints” containing the details of
complaints/ comments received by the Company on the Draft Scheme from various sources, within
7 days of the expiry of 21 days from the date of filing of the Scheme with the Exchanges and hosting
of the same on the websites of Stock Exchanges and the listed entity.

The period of 21 days from the hosting of said documents by the BSE on its website |.e. September 28,
2022, expired on October 19, 2022, accordingly, we attach herewith a "Report on Complaints”, as
"Annexure A" to this letter.

You are requested to take this on record and issue your NOCat the earliest.

Thanking you,

Yours Truly,
For Escorts Kyu'l.lmited
Chauhan
mpany Secretary & Compl
EheliAs shove Escorts Kubota Limited
[Fadmarly Escoils LmRed)
Corporate Secretarial & Law

Registered Office - 15/5, Mathura Road, Faridabad-121003, Haryana, India
Tel; +91-129-2250227 | E-mail; corpsi@escorts.coin | Websile: www.escortsgroup.com
Corporate ldentification Mumber LT4898HR1944PLCO39088
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Annexure A

Format for Complaints Report:
Part A
sr. Particulars Number
No.
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchanges/ SEBI Nil
3 Total Number of complaints/ comments received (1+2) Nil
4. Number of complaints resolved Not Applicable
'S, | Number of complaints pending = Not Applicable
PartB
Sr. . Name of Complainant Date of Complaint Status
No. (Resolved/ Pending)
Not Applicable
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Annexure - 5

€ Kuholn

Escorts Kubota Limited

MNovember 24, 2022
To,

National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex
Bandra East, Mumbai-400041

NSE - ESCORTS
Sub:  Complaints Report for the period November 3, 2022 to November 23, 2022

Ref:  Application under Regulation 37 of the SEBlI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of Merger of Escorts Kubota
India Private Limited and Kubota Agricultural Machinery India Private Limited with Escorts
Kubaota Limited

Dear 5irf Ma'am,

This is in reference to the Scheme of Amalgamation [*Scheme') amongst Escorts Kubota India Private
Limited {(Amalgamating Company No. 1) and Kubota Agricultural Machinery India Private Limited
{Amalgamating Company Mo. 2) with Escorts Kubota Limited (Amalgamated Company) and their
respective shareholders and creditors, filed by the Company with National Stock Exchange of India
Limited (NSE) and subsequent haosting of the Scheme along with other relevant documents by N5E on
its website an November 2, 2022,

As per Para 1[A){6) of Annexure | to the SEBI Circular no. CFDIDIL3/CIR/2017/21 dated March 10, 2017,
as amended, the Company is required to submit a "Report on Complaints" containing the details of
complaints/ comments received by the Company on the Draft Scheme from various sources, within
7 days of the expiry of 21 days from the date of filing of the Scheme with the Exchanges and hosting
of the same on the websites of Stock Exchanges and the listed entity.

The period of 21 days from the hosting of said documents by the N5E on its website i.e. November 2,
2022, expired on November 23, 2022, accordingly, we attach herewith a "Report on Complaints”, as
"Annexure A" to this letter,

You are requested to take this on record and issue your NOC at the earliest.

Thanking you,
Yours Truly,
For Escorts Kubota Limited

Wed
v

Encl.: As above Escorts Kubota Limited

{Formerly Escorta Limited)

Corporate Secretarial & Law
Registered Office - 15/5, Mathura Road, Faridabad-121003, Haryana, India
Tel.: +81-129-2250222 | E-mall; corpsi@escoris.co.in | Website: www.escortsgroup.com
Corporate Identification Number L7485IHR1244PLC032088

81



Format for Complaints Report:

Annexure A

Part A
sr. Particulars Number
No.
1 Mumber of complaints received directly il
2. Number of complaints forwarded by Stock Exchanges/ SEBI il Bl
3 Total Number of complaints/ comments received (1+2) Nil
4, MNumber of complaints resolved Not Applicable
5. Number of complaints pending Mot Applicable
PartB
sr. Name of Complainant Date of Complaint Status
No. (Resolved/ Pending)
Mot Applicable
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Annexure - 6

35&

EXPEREMNCE THE NEW

DCS/AMALTLRITIITTE/2023-24 May 30,2023

The Company Secretary,
Escorts Kubota Ltd

15/5, Mathura Read, Faridabad, Haryana, 121003

We are in recelpt of the Scheme of Amalgamation amongst Escorts Kubota India Private Limited and
Kubota Agricutiural Machinery India Private Limited with Escorts Kubota Limited and their respective
Sharehclders and Creditors Bled by Escons Kubota Limited as required under SEBI Circular No,
CFDDILACIR201721 dated March 10, 2017; SEBI vide its letter dated May 28, 2023, has inter afia
given the following comment(s) on the Scheme of Amalgamation;

b)

€

al

h)

Il

“Company shall ensure that It discloses all details of ongolng adjudication & recovery
proceedings, prosecution initiated, and all other enforcement action taken, il any,
against the Company, it promoters and directors, before Hon'Ble NCLT and
Sharaholders, while sesking approval of the schams.”

“Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the scheme with the Stock Exchange, from the date of
recaipt of this letter, is displayed on the websliss of the Listed Company and the Stock
Exchanges."

“Company shall ensure compliance with the SEBI Circulars issued from time to time.”

“The entities involved in the schems shall duly comply with various provisions of the
Circular.”

“Company is advised that the Information pertaining to all the Unlisted Companies
Inveived In the Schame shall be included In the format specified for abridged prospectus
as provided in Part E of Schedule V1 of the ICDR Regulations, 2018, in the explanatory
statement or notice or proposal accompanying resolution to be passed, which i sent to
the shareholders for seeking approval.”

“Company shall ensure that the financials in the scheme including financials considered
for valuation report are not for period more than 8 months old.”

“Company is advised to disclose the Profit and Loss Account and Balance Sheat of EKL,
prior and post the scheme Is offected and valuation report along with workings and
rationala for arriving at the share entitiement ratlo, as a part of the explanatory statament
of notice or proposal accompanying resclution to be passed to be forwarded by the
Company to the sharsholders while seeking approval u's 220 to 232 of the Companias
Act, 2013, so that public shareholders can make an informed decision in the matter”

“Company is advised that the details of the propesed Schome under consideration as
provided by the Company to the Stock Exchange shall be prominently disclosad in the
notice sent to the Shareholders.”

“Company is advised that the proposed Equity Shares to be lssued in terms of the
*Scheme’ shall mandatorily be in demat form only.”

“Company shall ensure that the *Scheme’ shall be scted upon subject to the applicant
complying with the relevant clauses mentloned in the schemes document.”

SRPRISE itz it um wovas
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EXPERIENCE THE NEW

k) “Company to ensurs that no changes to the draft Scheme except those mandated by the
regulators/ authorities ! tribunals shall be made without specific written consent of
SEBL"

I} “Company is advised that the cbservations of SEBUStock Exchanges shall be
incorporated in the petition to be filed before Hon'ble NCLT and the Company obliged to
bring the obsarvations to the notice of Hon'bla NCLT."

m) “Company is advised to comply with ail the applicable provisions of the Companies Act,
2013, rules and regulations lssued thereunder Including obtaining the consent from the
creditors for the proposed scheme.”

n} "It is to be noted that the petitions are filed by the Company before Hon'ble NCLT after
processing and communication of comments/observations on draft Scheme by
SEBUVStock Exchange. Hence, the Company Is not required to send notice for
represantation as mandated under section 230(5) of Companies Act, 2013 to SEBI again
for its comments/observations/representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

8 To provide additional information, if any, (as stated above) aleng with various documents
to the Exchange for further dissemination on Exchange wabsite.

l. To ensure that additional information, if any, (as stated aforesaid) alompg with various
documents are disseminated on their (company) website,

i To duly comply with various provisicns of the circutars.

In light of the abave, we hereby advise that we have no adverse cbservations with limited reference 1o
thosa matters having a bearing on isting/de-listing/continsous isting requirements within the provisions
of Listing Agreament, 50 as to enable the company to file the scheme with Hon'ble NCLT.

Further, whers applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disciose Information about uniisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disciosure
Fequirements) Regulations, 2015, the validity of this Observation Letter shall ba six months from the
date of this Letter, within which the schame shall be submitted to the NCLT

The Exchange reserves its right to withdraw s "No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incompiete [ fncormect / misieading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidalines/Regulations issued by statutory suthorities,

Flease note that the aforesaid observations doas not preciude the Company from complying with any
other requirements,

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Amangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order

A passed by the Hon'ble Mationsl Company Law Tribunal, a Motice of the proposed scheme of

compromise or arangement filed under sections EED—EEE or Sttﬂlaﬁﬁﬁ of tha Gnmpanlau Act 2013 as
the case may be b uired to d_upo L
oblections if any.

in this regard, with a view to have a better lrlmpmn:y in pl'ﬂl:ll-lll'l-ﬂ the lfnrﬂmd notices urwd

SRPRDISE wummpreiomasatrmens) e
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EXPERIENCE THE NEW

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seaking
Eml'llngﬂ mpuuntﬂiwnrubiuﬁum ]fﬂl'ljl'

| 0 | g8 would b d. You may please refer to circular
dahdFlhruwH Zﬂmha-undtnmnmmplnr

urs faithfully’

Prasad Bhide
Senlor Manager

SRPRISE mummepomenomamasengis)
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ONSE 25

Natlonal Stock Exchange Of India Limited
Ref: NSE/LIST/32727 May 29, 2023

The Company Secretary
Escorts Kubota Limited
15/5, Mathura Road,
Faridabad-121 003

Kind Attn.: Mr. Satyendra Chauhan
Dear Sir,

Sub: Observation Letter for draft scheme of amalgamation amongst Escorts Kubota India Private
Limited (“Amalgamating Company No.1”), Kubota Agricultural Machinery India Private Limited
(“Amalgamating Company No.2") into and with Escorts Kubota Limited (“Amalgamated Company™)
and their respective shareholders and creditors.

We are in receipt of draft scheme of amalgamation amongst Escorts Kubota India Private Limited
(“Amalgamating Company No.1”), Kubota Agricultural Machinery India Private Limited (“Amalgamating
Company No.2") into and with Escorts Kubota Limited (*Amalgamated Company™) and their respective
shareholders and creditors under sections 230 to 232 and other applicable sections of the Companies Act, 2013
vide application dated September 27, 2022.

Based on our letter reference no. NSE/LIST/32727 dated February 06, 2023, submitted to SEBI pursuant to
SEBI Circular No. CFD/DIL3/CIR/2017/21 Dated March 10, 2017, read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021, and Regulation 94 (2) of SEBI (LODR)
Regulations 2015, SEBI vide its letter dated May 26, 2023, has inter alia given the following comment(s) on
the draft scheme of arrangement:

a. Company shall ensure to disclose all the details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the Company, its promoters
and directors, before Hon'ble NCLT and shareholders, while seeking approval of the Scheme.

b.  Company shall ensure that additional information, if any, submitted by the Company afier filing the
Scheme with the stock exchange, from the date of receipt of this letter, is displayed on the websites of the
listed Company and the stock exchanges.

c.  The entities involved in the scheme shall duly comply with various provisions of the Circular.

d. Company shall ensure that information pertaining to all the Unlisted Companies involved in the scheme
shall be included in the format specified for abridged prospectus as provided in Part E of Schedule VI of
the SEBI ICDR Regulations, 2018, in the explanatory statement or notice or proposal accompanying
resolution to be passed, which is sent to the shareholders for seeking approval.

e. Company shall ensure that the financials in the scheme including financials considered for valuation
report are not for period more than 6 months old.

This Document is Digitally Signed

Signar: DIPTI VIPIL CHINCHKHEDE
Date: Mon, May 28, 2023 15:17:46 15T

o NSE Location: NSE

HNational Stock Exchan ge of Indla Limked | Exchange Piazs, C-1, Block G, Bandra Kurds Complex, Bandra (E), Mumbsd - 400 061,
India +91 22 26696100 | www.nasindla.com | CIN U6T120MH 199 2PLC069769
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QNSE —

o Company shell ensure to disclose the Profit and Loss account and Balance Sheer of EKXL, prior amd past
the scheme iy effected and valuation report along with workings and rationale for arriving at the shoare
entitlement ratio, as a part of explanatory statement or notice or propesal accompanying resolution to
be passed to be forwarded by the company to the shareholders while seeking approval ws 230 to 232 of
the Companies Act 201 3, so that public shareholders can make an informed decision in the maiter,

g Company shall ensure that the details af the proposed Scheme wnder consideration as provided by the
Company to the Stock Exchange shall be prominently disclosed in the notice sent to the shareholders,

h, Company shall ensure that the proposed equily shaves to be fssued in terms of the "Scheme ™ shall
mandatarily be in demar form only.

i Compary shall ensure that the ~Scheme ™ shall be acted upon subject 1o the applicant complyving with the
relevant clauses mentioned in the scheme docunent.

J. Compamy shall ensure that mo changes to the draff scheme except those mandated by the
regulators/mushorivies! tribunals shall be made withowt specific written consent of SEBT

k. Company shall ensure that the observations of SEBStock Exchanges shall be incorporated in the petition
1o be filed before NCLT and the Company is obliped to bring the observations to the notice of NCLT,

I Company fo comply with all the applicable provisions of the Companies Act, 2013, rules and regularions
issued thereunder including oblaining the consent from the creditors for the proposed Scheme.

m. It is to be moted that the petitiony are filed by the Company before NCLT after processing and
communication of commentsiobservations on draft scheme by SERIY Steck Exchange. Hence, the
Coumpany is nof required to send notice for representation as mandated wnder section 23005) of
Companies Aei, 2003 1o SEBI again for its commems/ observations! representalions,

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI stock exchange. Hence, the
company is nol required to send notice for representation as mandated under section 230(5) of
Companies  Act, 2013 te National Stock Exchange of India Limited again for its
commenis/observations/representations.

Based on the draft scheme and other documents submitied by the Company, including undertaking given in
terms of Regulation |1 of SEBI (LODR) Regulations, 2015, we hereby convey our “MNo objection™ in terms of
Regulation 94 of SEBI {LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with
NCLT.

Please note that the submission of documents/information in accordance with the Circular to SEBI should no
in any way be deemed or construed that the same has been cleared or approved by SEBI. SEBI does not take
any responsibility either for the financial soundness of any scheme or for the correctness of the statements
made or opinons expressed in the documents submined.

T Diocumen i Dupiaty Sapred

r.bﬁflmmﬁ
blon, May 75, 2073 131748 I5T
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o NSE Continuotion Sheet

However, the Exchange reserves ils rights to raise objections ot any stage if the information submitnted to the
Exchange is found to be incomplete/ incorrect! misleading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.

The validity of this “Observation Letter™ shall be six months from May 29, 2023, within which the Scheme
shall be submitted to NCLT,

Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye
laws {except as referred above) for which the Company may be required to obtain approval from other
department(s) of the Exchange. The Company is requested to separately take up matter with the concerned
departments for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with cach point of
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of
arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.

Yours faithfully,
For Mational Stock Exchange of India Limited

Dipti Chinchkhede
Manager

P.5. Checklist for all the Further Issues s available on website of the exchange at the following URL:

hups:/iwww.nseindia. comicompanies-listing/raising-capital-furiher-issues-main-sme-checklist
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Annexure - 8

€ Kuhota

Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tal.:D129-6911200
CIN:U34300HR2Z018FTCOTETS0

I. The composite scheme of amalgamation amongst Escorts Kubota Limited (the
“Amalgamated Company”), Escorts Kubota India Private Limited (the “Amalgamating
Company No. 17) and Kubota Agricultural Machinery India Private Limited (the
“Amalgamating Company No. 27) {Amalgamating Company No. | and Amalgamating
Company No. 2 are together referred to as the “Amalgamating Companies”) and their
respective sharcholders and creditors, pursuant (o the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (“Act™) and the rules and regulations
made thereunder, read with Section 2(1B) and other applicable provisions of the Income Tax
Act, 1961 (“Scheme”) provides for amalgamation of Amalgamating Company No. | and
Amalgamating Company No. 2 into and with the Amalgamated Company (Amalgamating
Companies and the Amalgamated Company are collectively referred to as the “Companies™)
in accordance with the terms of the Scheme, read with Circular Na. CFDVDIL3/CIR/2017/21
dated March 10, m7 and Master Circular No.
SEBUVHO/CFD/DILI/CIR/P/2021/0000000665 dated November 23, 2021, on scheme of
arrangements by listed entities (“SEBI Circular™), as amended from time to time, issued by
the Securities Exchange and Board of India (“SEBI™).

2. The board of directors of the Amalgamating Company No. | (“Board™) at its mecting held
on September 15, 2022 has approved the draft Scheme, after considering the documents
which were duly placed before the Board as referred hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

{a) Receipt by the Amalgamated Company of an *Observation Letter’ or a *No-objection
Letter” from the Mational Stock Exchange of India Limited and the BSE Limited on
the draft Scheme, as required under applicable laws, are, in form and substance,
acceptable to the Amalgamating Companies and the Amalgamated Company, each
acting reasonably and in good faith;

(b} the Scheme being approved by the requisite majorities of such classes of shareholders
and creditors of the Companies, as may be required under applicable laws, or as may
be directed by the National Company Law Tribunal, Chandigarh Bench (“NCLT");

{c} the drafi Scheme being approved by the respective board of directors of the
Companies; .

{d) the Scheme being approved by the sharcholders of the Amalgamated Company,
provided that the votes cast by public shareholders of Amalgamated Company in

Information(@escorts. kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel.:0129-6911200
GIN:U34300HR2019FTCOTETO0

favour of the Scheme are more than the number of voles cast by public sharcholders
against it, through e-voting in terms of Paras (A)(10)(a) and (A)(10}b) of Part | of the
SEBI Master Circular bearing number SEBYHO/CFDVDILI/CIR/P/202 /0000000665
dated November 23, 2021;

(e} the sanction of the draft Scheme by the NCLT under the relevant provisions of the Act;
(f) compliance with such conditions as may be imposed by the NCLT;

(g) receipt of the approval of Competition Commission of India (“CCI") in respect of the
Scheme, if applicable, in accordance with the provisions of the Competition Act, 2002,
pursuant to a joint application filed by the Companies, which shall be in form and
substance acceptable to the Companies, each acting reasonably and in good faith, or
the waiting period during which the CCI is required to provide its decision in respect
of the application for approval in respect of the Scheme, together with any extensions
thereof, shall have expired;

{h)  receipt of such other approvals, including, approvals of any governmental authority as
may be necessary under applicable laws or under any material contract to make the
Scheme or the relevant part of the Scheme effective or on the expiry of any statutory
time period pursuant to which such approval is deemed to have been granted; and

(i)  the certified copies of the order of NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of
directors of the Companies, explaining the effect of the Scheme on each class of
shareholders, promoter and non-promoter shareholders and Key Managerial Personnel
{“*KMP") laying out in particular the share exchange ratios, specifying any special valuation
difficulties.

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

(a) The draft copy of the Scheme, duly initialled by Company Secretary of the
Amalgamating Company Mo. | for the purpose of identification;

{b)  Valuation report dated September |3, 2022 issued by Mr. Niranjan Kumar, Registcred
Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the determination of
share entitlement ratios under the draft Scheme (“Valuation Report™);

(¢} Fairness opinion dated September |5, 2022 from Fedex Securities Private Limited, a
SEBI registered Category-l Merchant Banker (Registration WNumber -
INMOO0010163) confirming that the share exchange ratios in the Valuation Report are
fair to the Companies and their respective sharcholders and creditors (“Fairness
Orpinion™);

information{@escorts. kubota.com
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(d) The certificate dated September 15, 2022, from Deloitte Haskins & Sells LLP,
Chartered Accountant, the statutory auditor of the Amalgamating Company No. 1,
certifying that the accounting treatment proposed in the draft Scheme is in compliance
with the accounting standards and principles prescribed by the Central Govemment
under Section 133 of theAct read with applicable rules and/ or the accounting standards
issued by the Institute of Chartered Accountants of India and other generally accepted
accounting standards and principles.

6. The Need & Rationale for the Scheme:

(@) The Amalgamating Company No. | proposes to enter into the Scheme with
Amalgamating Company No. 2 and Amalgamated Company, such that the
Amalgamated Company will be the exclusive vehicle for the agri-machinery business
in India. The amalgamation is proposed to consolidate their respective manufacturing
/ service capabilities thereby increasing efficiencies in operations and use of resources,
to consolidate their diversified product and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of
their expertise, to integrate the marketing and distribution channels for better
efficiency, to have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

(b) The managements of the respective Companies are of the view that the amalgamation
e p
proposed in this Scheme is, in particular, expected to have the following benefits:

(i). Reduction in management overlaps and reduction of legal and regulatory
compliances and associated costs due to operation of multiple companies;

(ii). Optimization of the allocated capital and availability of funds which can be
deployed more efficiently to pursue the operational growth opportunities.

(iii). Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, optimized management structure;

(iv). Consolidation of businesses under the amalgamation, which would result in the
pooling of financial, managerial, technical and human resources, thereby
creating stronger base for future growth and value accretion for the stakeholders;
and

(v). Consolidation of production capabilities, integration and efficiency of
operations, economies of scale, to create a larger scale of business and operations
to cater to demand of the agri-machinery industry. Consolidation of the
complementing strengths will enable the Amalgamated Company to be the
exclusive vehicle for the agri-machinery business in India.

Information@escorts.kubota.com
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7.  Share Entitlement Ratio Report:

The share exchange ratio as per the Valuation Report are as under (collectively, the “Share
Exchange Ratios”):

(a) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10/- each to the
shareholders of Amalgamating Company No. 1 as on Effective Date (as defined in the
Scheme), in consideration for the amalgamation of the Amalgamating Company No. 1
into and with Amalgamated Company:

“3 (Five) equity shares of Amalgamated Company having face value of INR 10 each
Jully paid up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares
held in Amalgamating Company No. [ having face value of INR 100 each fully paid
up.”

(b) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10/- each to the
shareholders of the Amalgamating Company No. 2 as on Effective Date (as defined in
the Scheme), in consideration for the amalgamation of the Amalgamating Company
No. 2 into and with Amalgamated Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each
Jully paid up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in Amalgamating Company No. 2 having face value of INR 10 each fully paid up.”

No special valuation difficulties were reported.

8.  Effect of the Scheme on the equity shareholders (promoter and non-promoter)of the
Amalgamating Company No. I:

The Board reviewed the documents placed in the meeting held on September 15, 2022, and
is of the informed opinion that the proposed Scheme is in the best interests of the
Amalgamating Company No. 1 and its shareholders and creditors. The impact of the Scheme
on its shareholders would be the same in all respects and no shareholder is expected to have
any disproportionate advantage or disadvantage in any manner.

9.  Effect of the Scheme on the KMPs of the Amalgamating Company No. 1:
There is no impact of the Scheme on the KMPs of the Amalgamating Company No. |.

Further, none of the KMPs have any interest in the Scheme except to the extent of shares
held by them, if any, in the Amalgamated Company.

Information@escorts.kubota.com
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10.  Effect of the Scheme on the Creditors of the Amalgamating Company No. 1:

There is no impact of the draft Scheme on the creditors of the Amalgamating Company No.
1. Further, none of the creditors have any interest in the draft Scheme except to the extent of
shares held by them, if any, in any of the Companies.

I'l.  Adoption of the Report by the Board:
The Board of the Amalgamating Company No. | has adopted this Report after noting and
considering the information set forth in this Report and documents placed before the Board,
For and Behalf of the Board

For Escorts Kubota India Private Limited
For ESCORTS KUBOTA INDIA FVT. LTD.

R Lo

Katsunori Asano

CEO & Director

DIM: 09559131

Address: 18/4, Mathura Road, Faridabad — 121007

Place: Faridabad, Haryana
Date: September 15, 2022
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I(l J b o '-q TVH Beliciaa Towers, MRC Nagar,
Chennal - 800028, T.N., India

Tel : +91-44-6104 1500
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Kubota Agricultural Machinery India Pvt, Ltd. i ANkt T
EFORT ADOPTED BY THE BOARD OF DI KUBOTA AGRICULTURAL
MACHINERY INDIA PRIVATE LIMITED IN ACCORDANCE WITH SECTION 232(2){¢) OF
l i
2022 AT 10 OUGH VIDE! MF WE
H, i NEL 94, IVIRC ™A H. : )
E AMALGAM ] DE N
REDITOR MON RS

I.  The composite scheme of amalgamation amongst Escorts Kubota Limited (the “Amalgamated
Company”), Escorts Kubota India Private Limited (the “Amalgamating Company No. 1) and
Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company No. 2™}
(Amalgamating Company No. | and Amalgamating Company No.2 are together referred to as the
“Amalgamating Companies”) and their respective shareholders and creditors, pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
{“Aet”) and the rules and regulations made thereunder, read with Section 2{1B) and other
applicable provisions of the Income Tax Act, 1961 (“Scheme") provides for amalgamation of
Amalgamating Company No. | and Amalgamating Company No. 2 into and with the
Amalgamated Company (Amalgamating Companies and the Amalgamated Company are
collectively referred to as “Companies™) in accordance with the terms of the Scheme, read with
Circular Mo. CFDVDIL3/CIR/2017/21 dated March 10, 2017 and Master Circular No.
SERVHOCFINDILV/CIR/P202 10000000665 dated November 23, 2021, on scheme of
arrangements by listed entities (“SEBI Circular™), as amended from time o time, issued by the
Securities Exchange and Board of India (“SEBI").

2. The board of directors of the Amalgamating Company Mo, 2 (“Board") at its meeting held on
September 15, 2022 has approved the draft Scheme, after considering the documents which were
duly placed before the Board as referred hereinafter.

kR The effectiveness of the Scheme is conditional upon and subject to:

{a) receipt by the Amalgamated Company of an ‘Observation Letter’ or a ‘No-objection
Letter' from the Mational Stock Exchange of India Limited and the BSE Limited on the
draft Scheme, as required under applicable laws, are, in form and substance, acceptable to
the Amalgamating Companies and the Amalgamated Company, each acting reasonably
and in good Faith;

(b)  the Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Companies, as may be required under applicable laws, or as may be
directed by the Mational Company Law Tribunal, Chandigarh Bench (“NCLT™);

(e}  the draft scheme being approved by the respective board of directors of the Companies;

{d) the Scheme being approved by the shareholders of the Amalgamated Company, provided
that the votes cast by public shareholders of Amalgamated Company in favour of the
Scheme are more than the number of votes cast by public shareholders against it, through
e-voting in terms of Paras (A} 10)(a) and (A){104b) of Part | of the SEBI master circular

ng reference no, SERBI/HO/CFDVDILL/CIR/P2021/0000000665 dated Movember 23,

021

W
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(¢}  the sanction of the draft Scheme by the NCLT under the relevant provisions of the Act;

(h  compliance with such conditions as may be imposed by the NCLT;

(g} receipt of the approval of Competition Commission of India (*CCI1") in respect of the
Scheme, if applicable, in accordance with the provisions of the Competition Act, 2002,
pursuant to & joint application filed by the Companies, which shall be in form and
substance acceptable to the, each acting reasonably and in good faith, or the waiting period
during which the CCI is required to provide its decision in respect of the application for
approval in respect of the Scheme, together with any extensions thercof, shall have expired;

{h)  receipt of such other approvals, including, approvals of any governmental authority as may
be necessary under applicable laws or under any material contract to make the Scheme or
the relevant part of the Scheme effective or on the expiry of any statutory time period
pursuant to which such approval is deemed to have been granted; and ;

(i) the certified copies of the order of NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies hy each of the Companies.

4. As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of directors
of the Companies, explaining the effect of the Scheme on each class of shareholders, promoter
and non-promoter shareholders and Key Managerial Personnel (“KMP”) laying out in particular
the share exchange ratios, specifying any special valuation difficulties.

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

{a) the draft copy of the Scheme, duly initialled by Company Secretary of the Amalgamating
Company No. 2 for the purpose of identification;

(b)  wvaluation report dated September 15, 2022 issued by Mr. Niranjan Kumar, Registered
Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the determination of share
entitlement ratios under the draft Scheme (*Valuation Report™),

{c) fairness opinion dated September 15, 2022 from Fedex Securities Private Limited, a SEBI
registered Category-l Merchant Banker (Registration Number - INMO00010163)
confirming that the share exchange ratios inthe Yaluation Report are fair to the Companies
and their respective shareholders and creditors {“Fairness Opinion™); and

(d) the certificate dated September 15, 2022, from B S R & Co. LLP, Chartered Accountant,
the statutory auditor of the Amalgamating Company No. 2, cerlifying that the accounting
treatment proposed in the Scheme is in compliance with the accounting standards
prescribed by the Central Government under the Section 133 of Act read with applicable
rules and/ or the accounting standards issued by the Institute of Chartered Accountants of
India and other generally accepted accounting standards and principles.

6. The Need & Rationale for the Scheme:

{a) The Amalgamating Company Wo. 2 proposes to enter into the Scheme with Amalgamating
Company No. | and Amalgamated Company, such that the Amalgamated Company will

B
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be the exclusive vehicle for the agri-machinery business in India. The amalgamation is
proposed to consolidate their respective manufacturing / service capabilities thereby
increasing efficiencies in operations and use of resources, 10 consolidate their diversified
product and services portfolio for improving overall customer satisfaction, to pool their
human resource talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels for better efficiency, to have a larger market footprint
domestically and globally and to ensure optimization of working capital utilization.

{(b)  The managements of the respective Companies are of the view that the amalgamation
proposed in this Scheme is, in particular, expected to have the following benefits:

a) Reduction in management overlaps and reduction of legal and regulatory compliances
and associated costs due to operation of multiple companies;

b) Optimization of the allocated capital and availability of funds which can be deployed
more efficiently to pursue the operational growth opportunities. Consolidation of funds
and resources will lead 10 optimization of working capital utilization and stronger
financial leverage given the simplified capital structure, improved balance sheet,
optimized management structure;

¢) Consolidation of businesses under the amalgamation, which would result in the pooling
of financial, managerial, technical and human resources, thereby creating stronger base
for future growth and value accretion for the stakeholders; and

d) Consolidation of production capabilities, integration and efficiency of operations,
economies of scale, to create a larger scale of business and operations to cater to demand
of the agro-machinery industry. Consolidation of the complementing strengths will
enable the Amalgamated Company to be the exclusive vehicle for the agri-machinery
business in India.

7. Share Entitlement Ratio Report:

The share exchange ratios as per the Valuation Report are as under (collectively, the “Share
Exchange Ratios™):

(a) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10v- each to the shareholders
of Amalgamating Company No. | as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. | into and with
the Amalgamated Company:

"5 (Five) equity shares of Amalgamared Company having face value of INR 10 each fully
paid up shall be issued for every 129 (One Hundred Twenry-Nine) equity shares held in
Amalgamating Company No. | having face value of INR 100 each fully paid up. "

(b}  The following share exchange ratio has been determined for the allotment of the equiry
shares of the Amalgamated Company having face value of Rs. 10/- each to the shareholders
of the Amalgamating Company Mo. 2 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. 2 into and with
Amalgamated Company:

(O
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"3 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully
paid up shall be issued for every 220 (Two Hundred Twenty) eguity shares held in
Amalgamating Company No. 2 having face value of INR 10 each fully paid up. "

Mo special valuation difficulties were reported.

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Amalgamating Company No. 2:

The Board reviewed the documents placed in the meeting held on September 15, 2022, and is of
the informed opinion that the proposed Scheme is in the best interesis of the Amalgamating
Company No. 2 and its shareholders and creditors. The impact of the Scheme on its sharcholders
would be the same in all respects and no sharcholder is expected to have any disproportionate
advantage or disadvantage in any manner.

Effect of the Scheme on the KMPs of the Amalgamating Company No. 2;

There is no impact of the Scheme on the KMPs of the Amalgamating Company No. 2. Further,
none of the KMPs have any interest in the Scheme excepl to the extent of shares held by them, il
any, in the Amalgamated Company.

Effect of the Scheme on the Creditors of the Amalgamating Company No. 2:

There is no impact of the draft Scheme on the creditors of the Amalgamating Company No. 2.
Further, none of the creditors have any interest in the draft Scheme except to the extent of shares
held by them, if any, in any of the Companies,

Adoption of the Report by the Board:

The Board of the Amalgamating Company No. 2 has adopted this Report after noting and
considering the information set forth in this Report and documents placed before the Board,

For and on Behalf of the Board
For Kubota Agricultural Machinery India Private Limited

o™

Hisakazu Kitanobo

Managing Director

DIN: 09256141

Address: TVH Beliciaa Towers, 8th Floor, Tower-1,
Block Mo. 94, MRC Nagar, Chennai- 600028

Place: Chennai
Date: September 15, 2022
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Escorts Kubota Limited

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ESCORTS KUBOTA LIMITED (“BOARD")
IN ACCORDANCE WITH SECTION 232(2)(c) OF THE COMPANIES ACT, 2013, AT ITS MEETING
HELD ON SEPTEMBER 15, 2022 THROUGH VIDEO CONFERENCING AT 2:00 PM AT THE
REGISTERED OFFICE OF ESCORTS KUBOTA LIMITED SITUATED AT 15/5, MATHURA ROAD,
FARIDABAD, HARYANA — 121 003, EXPLAINING THE EFFECT OF THE SCHEME OF
AMALGAMATION ON EQUITY SHAREHOLDERS AND CREDITORS, AMONGST OTHERS

1. The composite scheme of amalgamation amongst Escorts Kubota Limited (“Company”),
Escorts Kubota India Private Limited ( “Amalgamating Company No. 1") and Kubota
Agricultural Machinery India Private Limited [ "Amalgamating Company No. 2")
(Amalgamating Company No.1 and Amalgamating Company No.2 are together referred
to as the "Amalgamating Companies”) and their respective shareholders and creditors,
pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 ("Act”) and the rules and regulations made thereunder, read with
Section 2(1B) and other applicable provisions of the Income Tax Act, 1961, (“Scheme")
provides for amalgamation of Amalgamating Company No. 1 and Amalgamating
Company No. 2 into and with the Company (Amalgamating Companies and the Company
are collectively referred to as “Companies”); in accordance with the terms of the Scheme,
read with Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, on scheme
of arrangements by listed entities {"SEBI Circular”), as amended from time to time, issued
by the Securities Exchange and Board of India (“SEBI").

2. The Board at its meeting held on September 15, 2022, has approved the draft Scheme,
after considering the documents which were duly placed before the Board as referred
hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

(a) receipt of an ‘Observation Letter' or a ‘No-objection Letter' from the National Stock
Exchange of India Limited and the BSE Limited on the draft Scheme, as required
under applicable laws, which shall be in a form and substance, acceptable to the
Amalgamating Companies and the Company, each acting reasonably and in good
faith;

(b) the Scheme being approved by the requisite majorities of such classes of
shareholders and creditors of the Companies, as may be required under applicable
laws, or as may be directed by the Mational Company Law Tribunal, Chandigarh
Bench ("NCLT"};

Escorts Kubota Limited F/)/

{Farmerly Escorts Limbed)
Corporate Secretarial & Law
FAegistarad Office - 15/5, Malhura Road, Faridabad-121003, Haryana, India
Tel.: +#91-120-2250222 | E-mail: corpel@escorts.co.in | Websita: www escorsgroup.com
Corporata Identification Number LY4899HR1944PLC039088
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(c)

(d)

(e)

(f)

(g)

(h)

(i)

the draft Scheme being approved by the respective board of directors of the
Companies;

the Scheme being approved by the shareholders of the Company, provided that the
votes cast by public shareholders of the Company in favour of the Scheme are more
than the number of votes cast by public shareholders against it, through e-voting in
terms of Paras (A){10)(a) and (A){10)(b) of Part | of the SEBI master circular bearing
reference no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated Nowvember 23,
2021;

the sanction of the draft Scheme by the NCLT under the relevant provisions of the
Act;

compliance with such conditions as may be imposed by the NCLT;

receipt of the approval from the Competition Commission of India ("CCI") in respect
of the Scheme, if applicable, in accordance with the provisions of the Competition
Act, 2002, pursuant to a joint application filed by the Companies, which shall be in
form and substance acceptable to the Companies, each acting reasonably and in
good faith, or the waiting period during which the CCl is required to provide its
decision in respect of the application for approval in respect of the Scheme, together
with any extensions thereof, shall have expired;

the receipt of such other approvals, including, approvals of any governmental
authority as may be necessary under applicable laws or under any material contract
to make the Scheme or the relevant Part of the draft Scheme effective or on the
expiry of any statutory time period pursuant to which such approval is deemed to
have been granted; and

the certified copies of the order of the NCLT sanctioning the Scheme (wholly or
partially) being filed with the Registrar of Companies by each of the Companies.

As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of
directors of the Companies, explaining the effect of the Scheme on each class of
shareholders, promoter and non-promoter shareholders and Key Managerial Personnel
("KMP") laying out in particular the share exchange ratios, specifying any special
valuation difficulties.

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

{a)

(b)

the draft Scheme, duly initialled by Company Secretary of the Company for the
purpose of identification;

valuation report dated September 15, 2022, issued by Mr. Niranjan Kumar,

Registered Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the
determination of the share entitlement ratios under the draft Scheme (“Valuation

Report”); r)/
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(¢} fairness opinion dated September 15, 2022, from Fedex Securities Private Limited, a
SEBI registered Category-l Merchant Banker (Registration Number -
INMOO0010163), confirming that the share exchange ratios in the Valuation Report
are fair to the Companies and their respective shareholders and creditors (“Fairness
Opinion”);

(d) the report dated September 15, 2022, of the Audit Committee of the Board ("Audit
Committee”), after taking into consideration, inter-alia, the Valuation Report, the
Share Exchange Ratios, the Fairness Opinion and that the Scheme is not detrimental
to the interest of the shareholders of the Company;

{e) the report dated September 15, 2022, of the Committee of the Independent
Directors of the Board, recommending the Scheme, after taking into consideration,
inter-alia, the Valuation Report, the Share Exchange Ratios, the Fairness Opinion and
that the Scheme is not detrimental to the interest of the shareholders of the
Company; and

{f) thecertificate dated September 15, 2022, from Walker Chandiok & Co LLP, Chartered
Accountant, the statutory auditor of the Company, pursuant to paragraph A.5 of Part
| of the SEBI master circular bearing reference no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated Movember 23, 2021, certifying
that the accounting treatment proposed in the draft Scheme is in compliance with
the accounting standards prescribed under Section 133 of the Act read with
applicable rules and/ or the accounting standards issued by the Institute of Chartered
Accountants of India and other generally accepted accounting standards and
principles.

6. The Need & Rationale for the Scheme:

{a) The Company proposes to enter into the Scheme with Amalgamating Company No.
1 and Amalgamating Company No. 2, such that the Company becomes the exclusive
vehicle for the agri-machinery business in India. The amalgamation is proposed to
consolidate their respective manufaciuring/service capabilities thereby increasing
efficiencies in operations and use of resources, to consolidate their diversified
product and services portfolio for improving overall customer satisfaction, to pool
their human resource talent for optimal utilization of their expertise, to integrate the
marketing and distribution channels for better efficiency, to have a larger market
footprint domestically and globally and to ensure optimization of working capital
utilization.

(b) The managements of the respective Companies are of the view that the
amalgamation proposed under the Scheme is, in particular, expected to have the
following benefits:

v/
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(ii) Optimization of the allocated capital and availability of funds which can be
deployed more efficiently to pursue the operational growth opportunities;

{iii) Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, and optimized management structure;

(iv) Consolidation of businesses under the amalgamation, would result in the
pooling of financial, managerial, technical and human resources, thereby
creating a stronger base for future growth and value accretion for the
stakeholders; and

(v) Consolidation of production capabilities, integration and efficiency of
operations, economies of scale, to create a larger scale of business and
operations to cater to the demand of the agri-machinery industry. Consolidation
of the complementing strengths will enable the Company to be the exclusive
vehicle for the agri-machinery business in India.

7. Share Entitlement Ratio Report:

The share exchange ratios as per the Valuation Report are as under (collectively, the
“Share Exchange Ratios"):

{a) The following share exchange ratio has been determined for the allotment of the

(b)

equity shares of the Company having face value of Rs. 10/- each to the shareholders
of Amalgamating Company No. 1 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. 1 into and
with the Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each

fully paid up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares

held in Amalgamating Company No. 1 having face value of INR 100 each fully paid
p .

up.

The following share exchange ratio has been determined for the allotment of the
equity shares of the Company having face value of Rs. 10/- each to the shareholders
of Amalgamating Company No. 2 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of Amalgamating Company No. 2 into and with
Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each
fully paid up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in Amalgamating Company No. 2 having foce value of INR 10 each fully paid up.”

No special valuation difficulties were reported.

4
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8.

10.

11,

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company:

The Board reviewed the documents placed in the meeting held on September 15, 2022,
and Is of the informed opinion, upon the recommendations of the Audit Committee and
the Committee of the Independent Directors that the draft Scheme isin the best interests
of the Company and its shareholders and creditors. The impact of the draft Scheme on
the shareholders including the promoter and public shareholders would be the same in
all respects and no shareholder is expected to have any disproportionate advantage or
disadvantage in any manner except that there will be proportionate dilution of all
shareholders including the public shareholders due to issuance of shares to Kubota
Corporation, as an existing shareholder of Amalgamating Company No. 1 and
Amalgamating Company No. 2.

Effect of the Scheme on the KMPs of the Company:

There is no impact of the draft Scheme on the KMPs of the Company. Further, none of
the KMPs have any interest in the draft Scheme except to.the extent of shares held by
them, if any, in the Company.

Effect of the Scheme on the Creditors of the Company:

There is no impact of the draft Scheme on the creditors of the Company. Further, none
of the creditors have any interest in the draft Scheme except to the extent of shares held
by them, if any, in any of the Companies.

Adoption of the Report by the Board:

The Board of the Company have adopted this Report after noting and considering the
information set forth in this Report and documents placed before the Board.

For and Behalf of the Board
Kubota Limited

irman and Managing Director
DIN: 00043432

Address: Nirvana, C-26, Asola Village,
Fatehpur Beri, Delhi- 110074

Place: Faridabad
Date: September 15, 2022
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Annexure - 11

Escorts Kubota Imdia Private Limited
Unaudiied Balance Sheed s ot June M0, 1023
(AN amount in Kupees in Lakhs, onless atherwise stated)

: Ax af As a1
Naie Mo June 30, 2023 Mareh 31, 2023
ASSETS
Non-currenl assehy
i3} Proporty, plasd and equipment iy 12,393 9% 19,355 83
ib]  Righi-ofuse asets 30} 1,165 B8 130849
ic)  Capital work-im-progress 5 (ui) 1,002 36 176613
id)  Intamgible auects 4 T3 TE B3T3
ieh Fimancil sseets
= (nhet financial sxsets i) 17557 18011
N Oeher non-curnos assets. i) 1,559.45 1620 50
gl Non-tuiment tax sl & 130.92 107 4
Total som-current assets () 1150 26.135.75
Curreml assch
ia} [Inventoncs ] 1130475 249557
ib] Financal sssets
1] Trade recenables 9 13,464 58 1421708
(0] Cosh ansd cash equivalens 1 32833 6214
i} Cither Anancial asses S{ui} 1027 2k 09
fc)  Oher ceronl asacts i} 16016 96 13,760 13
Totad curront axsets [H) 41.335.2% 36, 199,51
Tatal miseti [A+H) 68,487.59 [FIITRTY
EQUITY AND LIABILITIES
EQUITY
ia)  Eguury share capial n 30,000.00 30,000,041
il Chibser eqety 12 LLLS 18 0613 (14, 19281}
Total equity (C) 1TASL 15.507,19
LIABILITIES
Nan-curreni Habilltie
(a)  Financinl lishifines
i1} Bormowings 1Ggr} T.356.05 735603
(i) Lease Liabalitics kil 30371 B33 i
(b}  Pravisond 13 15 58 R4d A
Tatal nan-curremt Eabilities (1) 3.595.32 EAIEAN
|Current lisbilithes
(al  Fenancial lahifines
(i) Bomowings 16{m) 13 875,59 14,450 81
(i Trade payables 14
1) Tosal putsiandimg ducs of micro and small csserprises 63762 ROS 9
i) Total outianding ducs of credsiods other than macro snd wmall eserprises IL.021 10 16,723 62
i) Leass Liabslisies 3 1,145 68 1,204 58
i) Chier lnaneral Babibes 15 167 44 G4 14
b)  (iher currens [ustnlibes (k) 103 48 I38.83
el Provisond | 3tm] 4,150 16 i 354 dg
Tostal current linbilicies {E) 4241017 339174
Total Nabilities (D+E=F) 5100559 47,128.07
Toatsl equiry and labilie (C+F) bﬁﬂ‘-".&‘! §2.935.26
For and on behalfl of the Banrd of Direciors
FSCORTS KUBDTA INDIA FRIVATE LIMITED
{CTN: L'I4300HR2019FTCOTETI0) W
ABLE ol
KATSUNORI ASAND UNMAR SITARAM RANE KAMAL SACHDEY A
Director & CED Direcior CFO
(DI (955931 (D% GESO1391)
PFROSENJEET ROY
Place - Funidabad Compam Secteiary
Diatr - September 07, 1013 M. Ma: A53335
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Escorts Kubota India Private Limited

Special Purpose Unawdited Financial Information for the quarter ended June 30, 2023

(Amount in Rs. lacs except EPS figure)

3 months Preceding 3 Cnrrulpnn oy For the year
ended months ended sdud iy ended
Particulars previous year
June 30, 2023 | March 31, 2023 June 30, 2022 March 31, 2023
na Audited* Unaudited l!lﬂﬂ

Income

Revénue from operations 31,660.99 27, 773.15 26,291.89 97.556.00
Dther income 279.35 __ Br.47 58.26 111.23
Total income (A) 31,940.34 27,840,562 26,350.15 57,667.23 |
Expenses
Cost of materials consumed 26,382.53 20,410.68 23,869.43 79,333.25
Changes in inventories of finished goods, work-in-progress (551.28) 2,B57.16 {29?.84}5 2,832.43
and stock-in-trade

Employes benefils expense B71.46 B23.57 B&T.6T 3,395.69
Finance costs 439.03 471.40 274,90 1,422.29
Depreciation & amortisation expense 1,040.83 1,037.52 1,013.42 & 187.03
Dther expenses 2,086.82 _1,835.68 _1.812.58 7.477.57
Total expenses (B) 30,269.39 27,440.41 17,540.16 98,648.26 |
Profity (loss) before tax (A-B) 1,670.95 400,21 (1,180.01) {981.03)
Tax expenses

Current tax = - -
Deferred tax - - - I
Total tax expensa = - -
Net profity (less) for the period/ year 1,670.95 400,21 (1,190.01) (981.03)
Other comprehensive income

Items that will not be reclassified to profit and loss

Re-measurgments of defined employes benefit plans (3.86) {3.84) [3.40 {14.05)
Total sther comprehensive income {3.86) (3.84) [3.40 {14.05)
Total comprehensive (Loss)/Income 1,674.81 404.05 (1,186.61 (966.98)
Pald up equity share capital, equity share of Rs. 100/- each 30,000.00 30,000,00 30,000.00 30.000.00
Earnings per share# of Rs. 100 each :

(a) Basic (Rs.) 5.57 1.33 (3.97) (327
{b) Diluted {Rs.) 5.57 1.33 {3.97) {3.27)

* The figures for the quarter ended March 31, 2023 are the balancing figures between audited figures in respect of the full financial year and
publighed year to date figures upto the third quarter of the year ended March 31, 2023.
# Earnings per share is not annualised for the quarter ended June 30, 2023, quarter ended March 31, 2023 and guarter ended June 30, 2022

respectively,

See accompanying notes to the special purpase unaudited financial infermation in Annexure-1,

T

Nandkumar Sitaram Rane
Director
(DIN: D8901391)

For and an behalf of the Board of Directors of
Escorts Kubota India Private Limited

@I 7

\ Prosenjeet Roy

Kamal Sachdeva
Chief Financial Officer Company Secretary
M.Mo,: A35335

X7

Katsunori Asano
Cirector & CED
(DIN: 09559131)

Place: Faridabad
Date : September 07, 2023
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Escorts Kubota India Private Limited
Special Purpose Unaudited Financial Information for the quarter ended June 30, 2023

Annexure-1
Motes to the Special Purpose Unaudited Financial Information for the quarter ended June 30, 2023

1 This special purpose unaudited financial infermation has been prepared in the format and as per the Instructions issued by the
Mamagement of Escorts Kubota Limited (Formerly known 85 Escorts Limited) (hersinafter refer to as "EKL") solely for the limited
purpose of preparation of the consolidated financial information of EKL.

The above special purpose unaudited financial information of Escorts Kubota India Private Uimited ("the Company®) comprising special
purpose unaudited financial information for the quarter ended June 30, 2023 have been prepared |n accordance with the recognition
and measurement principles of Indian Accounting Standard 34 “"Interim Financial Reporting” ("Ind AS 34“) and other accounting
principles generally accepted in India.

The accounting policies adopted (n the preparation of the aforesaid special purpese unaudited financlal information are consistent with
those disclosed in the financial statements for the year ended March 31, 2023,

Deferred tax assets are recognised to the extent that |t is probable that future taxable profit will be available against which the Iosses
can be utilised. In assessing the probability, the Company considers whather the entity has sufficient taxable temporary differences,
which will result in taxable amounts against which the unused tax losses or unused tax credits can be utilised before they expire.

Considering the Company's brought forward tax losses and unabsorbed depreciaticn, deferred tax assets have not been recognised,

3 As at June 30, 2023, the Campany has outstanding borrowings as stated below:
I} short-term unsecured working capital demand loans from Sumitome Mitsui Banking Corporation, Mizuho Bank and ICICI Bank
amounting to Rs. 13,040 lacs bearing interest at the rate of 7.90% ~ 7.95% per annum with repayment due dates in July 2023,
i} shart-term unsecured packing credit in foreign currency amounting to Rs. B36 lacs payable on demand from Mizuho Bank bearing
interest at the rate of 6.55% per annum with repayment due dates in July 2023 and August 2023,
lii) unsecured term loan amounting to Rs. 7,356 lacs from SMBC Bank bearing interest at the rate of B.75% ~ 8.85% per annum with
repayment due dates in April 2024,

The Board of the Directors of the Company on September 15, 2022 have approved a Scheme for Amalgamation (“Scheme"), under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, and rules framed thersunder. The Scheme, interalia,
provides for amalgamation of Escorts Kubota India Privaie Limited and Kubota Agricultural Machinery India Private Limited
(Amalgamating Companies) into and with Escorts Kubota Limited (Amalgamated Company). The Scheme s subject to approvals of
requisite majorities of the shareholders, creditors of the Companies and requisite regulatory authorities as maybe required, including
the National Company Law Tribunal, Chandigarh Bench. Subseguent to the period-end, the Scheme has been filed with the National
Company Law Tribunal on July 12, 2023, Pending approval of the scheme, no Impact thereof has been considered in these financial
infarmation,

These are special purpose unaudited financial information and accordingly only reguired infarmation has been disclosed.

For and on behalf of the Beard of Directors of
Escorts Kubota India Private Limited

yoh T gue o

Katsunori Asano Nandkumar Sitaram Rane Kamal Sachdeva Prosenjeet Roy
Director & CEQ Director Chief Financial Officer Company Secretary
(DIN: 09559131) (DIN: D8901391) M.Nao.: A35335

Place: Faridabad
Date: Septermnber 07, 2023
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Annexure - 12

Kubota Agricultural Machinery India Private Limited
CIN UI9Z10HRIMEFTCODI19S
Regd, Office: 184, Mathura Road Faridabad, Harvana - 121007
Unaudited Financisl Balance Sheet as at June 30, 2023
(R4, Lakhs)
Unnindited Amdiied
Parteei As at June 30, 2021 Asat March 31, 2023
ASSETS
MNon-current nusels
Property. plant and equipment A93.90 943,51
Capital werk-in-progress LO5LTI 101048
Right-of-use sssets 1684 35 406427
Intangible wssets 15453 414,25
Finencial assets
(her financial avns &15.01 GI31E
Defermed tin aseets 191204 LElD.,M
Tax asscrs (pet) aa794 108655
Other non-current assets 47.50 56.10
Total noB-currest sisets B5THIR 8.5%0.31
Curreni mxels
Inveritaries 35968.25 18,493.84
Fmancial assets
Trade receivabbes FIN kg el 19,766.37
Cash and cash equivalents 822443 25.783.2)
Bank halances ncher than cash and cash equivalents 1145 1145
Orther financial assets 133804 1.202.48
O¢her curment assets 334820 31,707.06
Total current sssets TL063,60 TB, 6441
Total ssvets BE,640.58 EE.063.72
- rr—
EQUITY AND LIABILITIES
Fapuity
Equity share capital 5.000.00 5,000,00
Oitiver equity lﬁ._}iﬁ.ﬁ 15, MUY
Tatal equity 20,546.76 10,703,089
| Linbilities
Maon-current liabilites
Fimancial lishilities
Leage liabilities - 231061
Provisions 2 560,60 1.207.15
Total mon-current lisbilities 1,560,560 4,017.76
Current linbilities
Financial labilities
Barrowings. -
Lease linbslities 192753 147719
Trade payabiles
total utstanding dues of micro and small enterprises - 50.78
total putstanding dises of trade payahles other than micro and small enierprises 5091083 58,006, 26
Other financial Habilities 194024 2,009.11
Provisiom G045 200895
Other current Habilities L4872 69058
Total current liabilities 58,733.22 64,243 87
Total labibities 61.293.82 68.261.63
Total equity and labiities E1.640.58 E8.963,71

Note : Balance sheet s Un-audited and not reviewed by Statwtory Auditor , hemee miy undergo changes.

for 2nd on behalf of the Board of Direcsors of
Ii'llﬂll Agricultural Machinery Indla Private Limited
921EHRMHCIE.’FZ§5

Gurmeet
Jxﬂ.lr:n‘pr
DIN: DERRETET
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Kubota Agricultural Machinery India Private Limited
CIN U292 10HRID0BFTC093295
Regd. Office: 18/4, Mathura Road Faridabad, Haryana - 121007
Slulement of Unandited Financial Resubts for the quarter ended June 30, 2023
(R, Lakba)|
___ Unewdited Andired
IParticuines Thrre moaths ended Year emled |
Some 30,2023 | March 31,2023 | June 30, 2022 March 31, 2023
1. Imcome
{a) Revenue from operations 46,037.76 4761011 50,114.68 20545197
(b} Other incrme 4a21Mn 209.01 27047 133951
Total [ncome 4546148 4TRTOIZ S03R5.15 206,793.48
2, Expenses
{a) Purchase of stock-in-trade 49,851 40 48,691.90 3829625 169.868.12
{b) Changes in inventories of stock in tade [7.503.45) (6,287.42) 732641 18,320.08
() Employee benefits expense 1,707.24 1,469 87 1574.20 627741
{d) Finance costs 186.15 632 19528 55533
{) Depreciation and amorisation expense 535.89 73428 459.57 LI58.05
(1) Other expenses 214424 1,015.95 2,803.20 9,946.40
Total expenses 4697147 45,630.50 50,655.00 0TI
3. Profit / (Lass) before exceptional ltems (1-2) {449, 1,189.22 (269.85) (333.91)
4, Exceptional Jiems - - - -
5. Profit / (Loss) before tax (3 2 4) (46557 118922 (269.85) (33391
r. Tax expense (1 (186.66) 12931 m.n:]
7. Profit/ (Loss) for the period (5-6) (365 137588 399,16 (284.19)
8. Other comprehensive income {10.16) (74.69) 1134 {40.68)
A 1) Teemns thar will not be reclassified to profit or loss
Remeasurement of defined benefit Hability (1 {99,200 15.16 (54.33)
[ii) Income tax relating to flems that will not be reclasilied o profit or o 342 LAY (3.82) 13.67
> Total compreheasive income / (loss) for the period (7+8) (355.33) 145057 (410.5m|
10, Details of equity share capital
Paid-up equity share eapiml (Face Valoe of Rs.10 /- per share ) 5.000.00 5.000.00 5.000.00 5,000.00
11 Other equity 15.346,76 15,702.09 15.535.11 1570209
1 2. Earnings per share {EPS) (of R 10/~ sach) { Amount n Rs.) (Mot anmmbised)
{a) Basic (0.73 4.75 (.80} (05T
{b) Diluted .73 4.15 0.80)|
Knbota Agricultural Machinery India Private Limited
Statement of Unavdited Financinl Results for the guarter ended June 34, 2023
Nibess-

suitable for any other purposc.

1 The above onaudited firancial results have been prepared in accordance with the policies and instructions contaiced in the Escorts Kubota Limited
Escorts Limited) - Review imsmructions for the lmited review for the period ended June 30, 2023,

2 The Company is pricipally engaged m a single business segment viz. sale of agricultural machinery and its related spares, which in the context of
Accounting Standard {Ind AS) 108 — Operating Scgments, is considered as the only operating segment of the Company.

3 This unaudited financial results have been prepared sokely for ese n conoection with the preparation of consolidated fimancial statements of Escorts
Limited (Formerly Escorts Limited) {the parent entity} under equity method in respect of the Company. Accondingly, this unandited financisl results will not

4 The figures for the quarter ended March 31, 2023 are the balancing figures between the audited figures for the yoar snded March 31, 2023, and figures for
ninse months ended December 31, 2022, The figures for nine moaths ended December 31, 2022 are not subjected to review | audit.
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for and oo behalf of the Board of Dircctors
mwmwmw

Gurmeet Simgh Grewal
Manoging Director
DIN: 08896797

Place: Chennai

Date: July 26, 2023
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Escorts Kubota Limited (Formery Escorts Limited)
Statement of Standalone Unaudited Financial Results for the quarter ended June 30, 2023

Annexure - 13

¥ in Crores
Standalone results
3 Months ended Preceding 3 Corresponding 3 | For the year endod
Particulars maonths ended maonths anded in
the previous year
30-06-2023 3-03-2023 30-08-2022 31-03-2023
Unaudited Audited® Unaudited Audited
|||'H=ﬂl'l'll‘
Revenue from operations 232774 218295 2074 85 RS N
Oriher income 94 51 76 28 3544 280 56
Total incoma 2,422.25 2.259.23 2,050.29 8.,625.51
Expenses
Cosl of materials consumed 143364 | 453 48 1429 06 572180
Purchases of stock-in-irade 121.09 11535 125.84 504 03
Changes i mventones of inghed goods. work-an-progress and 70 48 (7 41) {100.29) (163.98)
15|.1:-c,‘l--n-rrade
Employes benafils expense 148 41 156 53 136 90 504 97
Finance costs 2 66 275 2.589 10.26
Deprecaton & amorsation expense 40 18 3801 3637 148 47
Other axpanses 22720 22613 22174 902 62
Total anponses 2,041 64 1,987.88 185221 I 72322
Profit before exceptional items and taxes 3TH.61 27135 198.08 802.29
Exceptonal tems (refer note 3) |24 40) {87 16)
Profit before tax ITe.61 246.95 158.08 805.13
Tax expense (reler nole B)
Current tax 79 68 3515 48 18 171 56
Deferred tax charge 1612 w33 | 145 2650
Todal tax expanss 95 80 6148 5063 198 15
Nat profit for the period 28281 185.47 14745 606,98
Othar comprehensive incoma
Itoms that will not be reclassified to profit or loss
Ml changes in lasr values of equily nsrurments camed al far on o7 a2 oos
valwe through ather comprahansiva incoms
Re-measurements of defingd employes benefil plans 062 {002} 244 243
Income tax relating to dams thal will nol be reclassied 1o profit o {017 ooz {0 B4) (0.G2))
loss
Total other comprehansive income 0.56 (017} 2.00 1.87
Total comprehensive income 283.37 185.30 149.45 608.65
Earnings per share of ¥ 10 sach : Mot annualised Mot annuaksed Not annualised
a) Basic (¥) 2318 1427 1138 46 T4
b Diluted (%) 2116 14 26 nar 46 68
Faidup equily share capital. equity share of ¥ 10 each 10 50 131 54 131 04 131.94
Oher equity 8.302 87
* Retfar note 2

VN
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Escorts Kubota Limited (Formerly Escorts Limiled)

Seg t wise Its and capital employed for the q ended June 30, 2023
_ ¥in Crores
Standalone
3 Months ended Pi ding 3 th [ P g3 For the year ended
SI. 2 ended months ended in the
No. Particulars sravious year
30-06-2023 31-03-2023 30-06-2022 3103-2023
Unaudited Audited® Unaudited Audited
1 |segment
a) Agn machinery products 1666 83 1,557 50 159576 631611
b} Construction equipments 380"10 384 84 24514 117898
c) Raiway equipments 297 74 237 17335 B41 86
d) Unaliocated 307 340 (0.40) 800
Total 2327174 2,182.95 2,014.85 8,344 95
Less Inler segment revenue « - 5 -
Net segment revenue 232774 2,182.95 2,014.85 8,344.95
2 |Segment results:
a) Agn machinery products 22359 154 66 168 .52 587 39
) Construction equipments A 2726 3115 2.44 3413
c) Railway equipments 62 31 33.12 23 49 11587
Total 31318 218.93 194.45 737.39
Loss :
- Finance costs 266 275 259 1026
- Exceptional tems (refer note 3) - 24 40 . a7 18
- Other unallocable expenditure 1l JABB 11|, (55 17) (6.22) {175 16)
(el of unallocable income) B X
Total profit before tax 378.61 246.95 198.08 805.13
3 |Segment assets
al Agn machinery products 351351 361304 3276 71 361304
b) Construction equipments 29193 35348 33279 36346
¢) Railway equipments 53259 623.09 407 44 62309
d) Auto ancillary products (discontinued operation) 012 012 012 012
e) Unallocated 5,084 27 571842 5,942 92 5,718 42
Total 10,422.42 10,308.13 9,959.98 10,308.13
4 |Segment liabilities
a) Agn machinery products 1.21429 1.261.60 1,363.70 1.261 60
bj Canstruction equipments 26873 292 16 207 58 292 16
c) Railway equipments 112 30 7911 12214 7911
di Auto ancillary products (dis€onfinGed ofration) 513 5.13 515 513
@) Unallocated 28804 23532 23199 23532
Total| 1.899.49 1873.32 1,930.56 187332 |
* Refer note 2
Notes :

1 The'above standalone Tinancial results for the quarier ended June 30, 2023 were reviewed by the Audit Committee and approved by the Board of Directors of the Company in
Iherr respective meetings held on August 1. 2023

2 The figures for the quarer ended March 31, 2023 are the balancng figures between audited figures in respect of the full inancal year and pubhshed year to date figures up 1o
the third quarter of the year ended March 31 2023

3 Exceptonal tem

a) For the quarter ended March 31 2023 represents provision for impairment in invesiment in Escons Crop Solutions Limted (a subsidary gto? 2440
Crores.
b) For the year ended March 31, 2023 rep for n investment in Escorts Crop Solutions Limited (a subsid 1g ta 2 24.40 Crores.

and loss on disposal of investments in Tadano Cranes India Prwule Limited (Formerdy known as Tadano Escoris India Private anrlecl a Jonnt Venture of the Company)
amounting to ¥ 72 76 Crores

4 Subsequent to approval of the Board of Directors on February 18, 2022 for selective reduction of share capdal of the Company by canceling and extinguishing 2,14,42 343
Equity Shares. held by the Escoris Benefit and Trust, the Comg filed a Sch for red of share capilal ("the Scheme”) between the Company and ils
shareholders. under Sechon 66 read with Section 52 and other applicable provisions of the Companies Act. 2013 and National Company Law Tnbunal (Procedure for Reduction
of Share Capital of Company) Rules. 2016. with the Hon'ble NCLT of Chandigarh {"the Tnbunal’) on August 14, 2022 During the currenl quarter, the Scheme has been
approved by the Tribunal vide its order dated May 25 2023 ("Order’). The scheme became effective upon filing of the centified copy of the order of the Tribunal sanctioning this
Scheme and the minute of reduction with the RoC on May 29, 2023 Accordingly, the impact of the has been in these results

5 The Board of the Direclors of the Company on September 15, 2022 had approved a Scheme of Amalgamation (*Scheme”), under Sections 230 to 232 and olther apphcable
provisions of the Companies Act. 2013 and rules framed thereunder. The Scheme, inter alia, prowides for amaigamahm of Escorts Kubota India Private Limited and Kubota
Agnicultural Machinery India Pnvate Limded (Amalgamating Companies) into and with Escors Kubota Limited (Amalg: ted Company) The Company has i no
nh]nmn from the Nwone! Stock Exchange Limited and Bombay Stock Exchange vide their letters dated May 29. 2023 and May 30, 2023, respectively. in respect of the

d Sch .the C has filed the said Scheme with the Hon'ble National Company Law Tnbunal. Chandigarh bench (NCLT) on July 12, 2023 The
Scheme is subject to approvals ol' requisite majonties of the shareholders, credilors, NCLT and other regulatory authonlies. as may be applcable

6 Tax expense for the quarer ended March 31, 2023 and year ended March 21, 2022 includes current/ deferred tax credit of # 7 21 Crores and # 25 52 Crores, respectively.
related to exceptional tem

s\,@"’“"%,, For Bscorts Kubota Linyled
: &
g 5

%

Place Fandabad %MJ‘N
Date 01-08-2023 (Chan aging Director)

Escorts Kubota Limited (Formery Escons Limited) U\'\
Ptlom‘ 0129-2250222, Fax: 0129-2250060
E-mail: corp. ialiesrodskubota.com, Wehsite www.escortsgroup.com
Registered Office ; 15/5, Mathura Road, Faridabad — 121 003, Haryana
CIN - L74899HR1944PLC039088
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Escorts Kubota Limited (Formarly Escorts Limited)

Statemant of Consolidsted Unaudited Financial Results for the guarter

ded Juna 30, 2023

Fin Crores|
Consolidated results
1 months anded Proceding 3 Corresponding 3 For the yoar
Particulars maonths ended | months ended in anded
the pravious
30-06-2023 31-03-2023 I0-06-2022 31-03-2023
Unaudited Audited* Unaudited Audited

Income

Revenue from operations 2.355.17 2.214.48 203206 8,428 69
Diher incame B4.35 75.68 3552 280 53
Total income 2,449 52 2.290.18 2,067.58 B.T09.62
Expanses

Cost of materials consumed 1.453.26 14TETI 143569 5.776.18
Purchases of siock-un-trage 12127 11525 126 25 510.35
[Changes in invemones of fisshed goods. work-m-progress and slack-in- B9 87 6 58) (98.77) [163.65)
{rade

Employee benefits expense 151.18 160.18 13960 BOT 40
Finance costs 343 163 320 1327
Deprecation and amomisalion expensa 40 30 3837 36 B2 150 0
Dihar gxpenses 228 .44 23574 226,39 92089
Total axpenses 2067 .85 202332 1,868.47 T.A14.50
Profit before share of not profit of investment accounted for using the w167 266.84 189.11 E95.12
equity method, exceptional items and tax

Share of praliiiloss) ol ivesiments accounied far wsing equity method 487 10.78 {7.57) (7 48]
Profit before exceplional iems and laxes 286,34 277.62 19154 BAT.B4
Excapbional items (refer nota 3) . (53.05)
Prafit before tax JBE. 34 27782 191.54 B34.59
Tax expense (refar note 6)

Current ba Th.88 s 45,18 LA

Deferred tax chargs 1677 2601 1.77 26 34
Tolal fax expanse 96 45 6118 50,85 197 54
|Mat praflit for the period 289,89 216.48 'I-I-D.E\!r, BIE.65
Other comprehensive incoma

lams that will not be reclassified to profit or loss

]:;L:hm;ammy instrumants. carmed at far value fhrough 811 (047 0.20 0.06
Re-measuraments ol defined amployse benefit plans 062 (0.05) 244 240
Income 1ax relatng te ibems thal will not be reclassified 1o profit or loss 107 g2 (D B {0E2)
ltams that will be reclassified 1o profit or loss

Exchange differences on transtation of foreign operations {0.13) 017 [0.14) 041
Incame tax relating 1o ilems that will be reclassidfied 1o profit or loss

Total other comprehansive income 043 [0.03) 1.88 2.25
Total comprahensive income 200,32 218.43 142,45 638.90
|Profit attributable to:

&} Owners af the parent 289.90 216,49 140 64 63678
b) Nan-controling inferesis {001} {0.03) [0.05) {0.13)
Other comprehensive income attributable to:

@) Dwners of the paren 043 (0.03) 1.86 2.25
B} Mon-condrolling mierests :

Total comprehensive incom atributable to:

) Dwners of the pann 290.33 216.46 142,50 63500
bj Non-controling nterests {001} {0.03) {0.05) (0,13
|earnings per share of # 10 ench : MNalb annualised Not annualised Not annualised

a) Basic (¥) 26 76 1088 1301 58.85
b Deluted (%) 26.73 19 96 12009 58.76
Faid up equity share capital. equiy shae af § 10 each 110,50 13184 131 84 131 .84
|DH\H Bquity B.054.77

* Refor note 2

™ -
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel. 0129-691120¢

CIN:U34300HR2019FTCOTE7H0

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO ESCORTS KUBOTA INDIA PRIVATE LIMITED
WHICH IS5 BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF SEBI CIRCULAR NO.
SEBIVHOVCFDVSSEP/CIR/P/2022/14 DATED FEBRUARY 4, 2022 READ WITH MASTER CIRCULAR BEARING
NUMBER SEBIHOVCFIVPOD-2P/ICIR/ 2023703 DATED JUNE 0, 023 AND
SEBVHONVCFIVDILU/CIR/P/202 1000000665 DATED NOVEMBER 23, 2021 (“SEBI CIRCULARS™) ISSUED BY
THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI).

THIS HAS BEEN ISSSUED IN RELATION TO THE COMPOSITE SCHEME OF AMALGAMATION
OF ESCORTS KUBOTA INDIA PRIVATE LIMITED (*AMALGAMATING COMPANY NO. 1" OR “EKI") AND
KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (“AMALGAMATING
COMPANY 27) INTO AND WITH ESCORTS KUBOTA LIMITED (“AMALGAMATED COMPANY™ OR
“EKL™)

THIS DISCLOSURE DOCUMENT CONTAINS 12 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL
THE PAGES.

This Disclosure Document has been prepared in the forman specified for the Abridged Prospecius as provided in
Part E of Schedule V1 of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable.

Nothing in this Diselosure Document eonstitutes an offer or an invitation by or on behall of Escorts Kubota India Private
Limited, Kubota Agriculural Machinery India Private Limited and Escorts Kubota Limited 10 subseribe for or

purchase any of the securities,

Caopitahsed terms not defined herein shall have the same meaning as defined i the Notice

NAME AND CORPORATE DETAILS OF RELEVANT COMPANY

Escorts Kubota India Private Limited
Caorporate Identity Number (CIN)Y: U3300HRE2019F TCOTE790

Registered Office; 184, Mathura Road, Fandabad - 121007, Haryana, India
Tel.: 01 29-6811200; E-mail: information(@escorts kubota com
Comact Person: Prosenject Roy

PROMOTERS OF THE COMPANY

The Promoters of the Company are Kubota Corporation, Japan and Escorts Kubota Limited.
SCHEME DETAILS AND PROCEDURE
The Composite Scheme of Armangement is presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder, in the manner provided for in the Scheme thereof.

The Composite Scheme of Arrangement inter-alia provides for the following: -

. Amalgamotion of Escorts Kubota Indin Private Limnted (“Amalgamating Company No. 17) and Kobota
Agricultural Machinery India Private Limited (“ Amalgamating Company No, 27) into and with Escorts Kubota
Limited (*Amalgamated Company™).

Page 1 of 12
Informationdescorts.kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tei: 0129-691120(

CN:U34300HR2019FTCOTET20

2. Transfer of the authorised share capial of the Amalgamating Company No. | and the Amalgamating Company
No.2 to the Amalgamated Company as provided, and consequential inerease in the authorised share capital of the
Amalgamated Company.

3. Onthe Scheme becoming effective, the Amalgamating Company No. | and the Amalgamating Company No.2 shall
stand dissolved automatically without being wound-up in accordance with the provisions of Section 230-232 of the
Compames Act, 201 3; and

4. Listing of the equily shares issued by the Amalgamated Company to the shareholders of the Amalgamating
Company No.1 and the Amalgamating Company No.2 on the Stock Exchanges (as defined hereinafter) along with
various other matters consequential or otherwise integrally connected therewith.

Upon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the Amalgamating Company No
I into and with the Amolgamated Company, the Amalgamated Company shall, without any further apphcation, act,
mstrument, or deed, 1ssue and allot (o the respective sharcholders of the Amalgamating Company No, | whose names are
recorded in the respective register of members as o member of the Amalgamating Company MNo. 1 on the Effective Date,
New Equity Shares, free and clear from all encumbrances together with all rights and benefits attaching thereto, in
consideration for the amalgamation of the Amalgamating Company No. 1 with and into the Amalgamated Company, in the
follpwing ratio:

“5 (Five) equity shares of Amalgamated Company having face valwe of INR 10 cach fully paid up shall be isswed for
every 129 (One Hundred Twenty-Nine) equity shares held in Amalgamating Company No. 1 having face value of INR
100 each fully paid up. )™

To the extent Amalgamated Company is a shareholder of Amalgamating Companies as on the effective Date, no shares shall
be issued by Amalgamated Company in lieu of any such sharcholding in Amalgamating Companies

Details about the basis for the Share Entitlement Ratio, the valuation report and fairness opinion are available
on the websites of the Amalgamated Company Le. www cscortsgronp com , BSE Limited e, www bseindia com
and The National Stock Exchange of India Limited i.e., www nscindin com (“Stock Exchanges™).

The cquity shares isseed and allotted by the Amalgamated Company to the shareholders of the Amalgamating Company 1,
pursuant 1o the Scheme, will be listed and’ or admitted 10 trading on the Stock Exchanges, subject to entering into such
arrangements and giving such confirmations and'or undertakings as may be necessary in accordance with the applicable
laws or regulations for the Amalgamated Company, for complying with the formalities / requirements of the Stock
Exchange(s).

PROCEDURE:

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company Law Trnbunal { “NCLT™) and
upon certified copies of the sanction order(s) of the NCLT approving the Scheme being filed with the Registrar of
Companies, the Amalgamated Company shall issue and allot equity shares to Sharcholders of the Amalgamating Company
| as on the effective Date, as per the Share Exchange Ratio set out in the Scheme. The Amalgamated Company shall be
making necessary application for listing of the equity shares allotted pursuant to the Scheme. The equity shares are proposed
to be histed on BSE Limited and the Mational Stock Exchange of India Limited. No further steps or actions would be required
1o be undertaken by the sharcholders of the Amalgamating Companies to be entitled to receive equity shares ol the
Amalgamated Company.

Further, the procedure with respect (o public issue’ offer would not be applicable as the Scheme does not involve issue of
any equity shares to public at large, except to the shareholders of the Company, Henee, the procedure with respect 1o General
Information Document (GID) 18 not applicable and this Disclosure Document must be read accordingly,

Page 2 0f 12
Information@escorts.kubota.com
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Escorts Kubota India Private Limited
1874, Mathura Road, Faridabad - 121007 Tel: 0129-691120¢
C:U34300HR2019FTCOTATS0

ELIGIBILITY FOR THE ISSUE

This Disclosure Document 1s prepared in complinnce with the observation letters issued by the National Stock Exchange of
India Limited (“NSE™) and BSE Limited (“BSE™) dated 29" May 2023 and 30* May 2023 respectively and in compliance
with SEBI Circulars and contains the applicable information in the format for abndged prospectus as provided in Part E of
Schedule V1 of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 to the extent applicable;

The Equity Shares sought to be listed are proposed to be allotted by the Amalgamated Company to the Sharcholders of the
Amalgamating Company pursuant to the Scheme to be sanctioned by NCLT under Sections 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, the SEBI Circulars and subject to and in accordance with
the terms of Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Hence, the
regulations 26(1) or 26(2) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 are not applicable

This document does not constitute an offer to public at large. There bemng no imitial public offering or rights 1ssue, the
eligibility critenia of SEBI (ICDR) Regulations, are not applicable

INDICATIVE TIMETABLE

This Disclosure Document is Oled pursuant to the Scheme and 15 not an offer to public al large. Given that the Scheme
requires approval of vanous regulatory authonties including and primarnily, the Natonal Company Law Tribunal, the time
frame cannot be established with certamiy

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this
Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the nsk factors mentioned
in this hsclosure Document carefully before taking an investment decision, For taking an mvestment decision, imvestors
must rely on their own examination of the Transferee Company, ncluding the risks involved. The Equity Shares have not
been recommended or approved by the Securities Exchange Board of India ( *SEBI ™), nor does SEBI guarantee the accuracy
or adequacy of the contents of the Scheme or the Document. Specific attention of the investors is invited 1o the section titled
“Scheme Details and Procedure” begimmng on page 1 and section titled “Internal Risk Factors™ beginning on page 10
of this Disclosure Document

REGISTERED MERCHANT BANKER

Price Information of Book Running Lead Manager — Not Applicable

The details of the Registered Merchant Banker appointed under the SEBI Circulars 15 as follows:

Name of Registered Merchant Banker and : D & A Financial Services () Ltd.
contact details (telephone and email id) Address: SEBl Registration Mo, INMOOOOL 1484, 13,
Commumty Centre, East of Kailash, New Delhi-1 10065
Tel No: +91 11 41326121;
Email; wvestorsididnafipsery com
Website: www dnafinserv.com 2
| Contact Person: Mr. Privaranjan

STATUTORY AUDITOR ANDOTHER DETAILS

MName of Statutory Auditor & contact Deloitte Haskins & Sells LLP
details Address: 7" Floor, Building No 10, Tower B,
DLF Cyber City Complex, DLF City Phase — [1

Page 3ol 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tel: 0129-691120(

ClN:U34300HR2019FTCOTETE0

Gurugram — 122002, Haryana

Tel No.: 01246792000

Firm Reg. No.: 1 17366W/W-100018
Emuail 1d: sammohatgii@deloite.com

Name of Syndicate Members Not Applicable

Name of the Registrar to the Issuc and Not Applicable
contact details (telephone and email id)

Name of the Credit Rating Agency and the] Not Applicable

rating or grading obtained

Name of Debenture Trustee Not Applicable
Self-Certificd Syndicate Banks Not Applicable
Non-Syndicate Registered Brokers Not Applicable

PROMOTERS OF THE COMPANY

«  RKubota Corporation, Japan:

Kubota Corporation is a public listed entity listed on the Tokyo Stock Exchange, incorporated under the laws of Japan
(Company Registration Number: 1200-01-03797%) on 22 December 1930, The name of the Kubota Corporation changed
from Kubota Tekko Kabushiki Kaisha to its present name in 1990 (i.e., Kubota Corporation), There has been no change in
the name of Kubota Corporation sinee then. Kubota Corporation has its registered office at 2-47, Shikitsuhigashi 1-chome,
Mamwa-Ku, Osaka 556-8601, Japan. It is primarily engaged in the business of, inter-alin, manufactunng farm equipment,
agricultural related products, engines, construction machinery, pipe and infrastructure related products (such as ductile iron
pipes, plastic pipes, valves, industrial castings, spiral-welded steel pipes, air-conditioning equipment, and other products)
and environmental related products (such as environmenial control plants, pumps, valves for private sector, and other
products),

Kubota Corporation, Japan holds 60% of the total issued and paid-up capital of Escorts Kubota India Private Limited.
*  Escorts Kubota Limited:

Escorts Kubota Limited, is a public limited company, incorporated on Oetober 17, 1944, under the provisions of the
Companies Act, 1913, under the name “Escors (Agents) Limited’. Pursuant 1o the effectiveness of Section 24 of the
Compamies Act, 1956, the word ‘Private’ was added before the word * Limited” m the name of Escorts Kubota Limited and
the name of Escorts Kubota Limited was changed to *Escorts {Agents) Private Limited’. Further, consequent 1o the fresh
certificate of incorporation dated January 18, 1960, issued upon change of name by the Registrar of Companies, Delhi and
Haryana, the name of Escorts Kubota Limited was changed from 'Escorts (Agents) Private Limited” to ‘Escorts Limited”
Furthermore, consequent to the fresh certificate of incorporation pursuant to change of name dated June 9, 2022, issued by
the Registrar of Companies, NCT of Delhi and Haryana, the name of the Escorts Kubota Limited was changed from *Escorts
Limited’ to *Escorts Kubota Limited”. The registered office of Escorts Kubota Limited was changed from the state of Dell
to the state of Haryana, pursuant o the order of the Company Law Board, New Delhi, dated Apnil 4, 2009, and upon issuanee
of a certificate of registration of the Company Law Board order for change of state dated May 15, 2000, The registered
office of Escorts Kubota Limited is currently situated at 15/5, Mathura Road, Faridabad - 121003, Haryana, India, within
the jurisdiction of this Tribunal, The shares of Escorts Kubota Limited are currently listed on 2 (two) stock exchanges - the
BSE (as defined hereinafter) and NSE (as defined hereinafier)

Escorts Kubota Limited is, inter alia, engaged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof.

Page 4 of 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tek: 0129-691120¢
CIN:U34300HR2019FTCOTE790
Escorts Kubota Limited holds 40% of the total issued and paid-up capital of Escorts Kubota India Private Limited.
BUSINESS OVERVIEW AND STRATEGY
Company Overview: Escorts Kubota India Private Limited beaning CIN number UR4300HR2019FTCOTETIN is o private
Company having its registered office at 184, Mathura Road, Fandabad - 121007, Haryana, India. The main object is
conducting the business of production and sale of tractors for the Indian and global markets,
Product/Service Ofering: Tractors used in Agricolture and its components and parts thereof
Revenue segmentation by productservice offering:
In Lacs In Lacs
Revenue from operation
Sale of products
Revenue from sale of tractors B2048.22
\Revenue from sale of raded goods (looling) 3,758.46
Revenue from sale of spare paris 9,347,331
Sale of services
Revenue from Job work services 2,191.58
Other operating income
Sale of sep 21041
97,556.00
Other Income
Liabilities no longer required writien back G2.26
IMiscellaneous imcome 48.97
111.23
Geographies Served: Indio and Overseas
Revenue segmentation by geographics:
In Lacs In Lacs
Within India £4.786.59
Crutsede India 12,769 .41
97.556.00

Page Sof 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel: 0129-691120(

CIN:U34300HR2019FTCOTET90

Kev Performance Indicators:

(Rs. In lakhs)

Particulars A on June 30, 2023 March 31, 2013 March 31, 2022 March 31, 2021
Revenue from 3166099 97.556.00 68 T732.65 31,722.719
operations —l B | Py B
Profit before Tax 1,670.95 {(981.03) (9.646.23) {3.348.90)
Profit  before  Tax 528 (1.01%) (14.03%) (10.56%)

miargin {%a)

Profit After Tax 1.670.95 {981.0%) (9,646.23) (3,387.87)
Profit  Aller  Tax 5.24 {1.01%) (14.03% ) {10.68%)
miargin (%a)

Earning per share

Basic (Rs./share) 557 (3.27) (32.15) (11.29)
Diluted (s /share) 55T (527 (32.15) (11.29)
Book value 58.27 52.69 35491 83802
(5. share)

MNet worth 1748200 15,807.19 16, 774.17 2640679

Client Profile or Industrics Served: Agricultural Industry

Revenoe segmentation in terms of top 510 clients or Industries:

In Lacs
Kubota Agricultural Machinery India Pvt. Lid. 8238459
Kubota Industrial Equipment Corporation 529173
Kubota Corporation 3.853.95
Kubota Machinery Trading Co Lid 241043
Escorts Kubota Limited 2,192.07

Intellectual Property, if any: Nil

Market Share: 2%

Manufacturing plant, it any: 18/4, Mathura Road, Faridabad, Harvana

Employee Strength: 168 as on June 30, 2023

BOARD OF DIRECTORS OF ESCORTS KUBOTA INDIA PRIVATE LIMITED

Sr. MName, DIN and Address Designation Experience and Other Directorship
Mo, Educational
Qualifications
1. | Mr. Nikhil Nanda Dircctor Alumnus  Wharton | Indian Companies:
Address: Nirvana, C-26, Asola Village, Business School, . .
Fatehpur Beri, New Delhi-110074 Philadelphia, having | % D8 APple Clothing
ivate Limited.

Infarmation@escorts. kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tel: 0129-691120¢
CIN:U34300HR2019FTCO76790

Sr. Name, DIN and Address Designation Experience and Other Directorship
No. Educational
Qualifications

over 25 wears of b)  Niky Tasha Private

expericnce Limited.

¢) Escorts Kubaota
Limited.

dy  Sietz Technologies
India Private
Limited.

e) Aaa Portfalios
Private Limited.
fi Har Prashad and
Company  Private

Limited

Foreign Companies:
1) Kubota Holdings
Eurpoe B.Y

2. | Mr. Hardeep Singh Director Bachelor of | Indian Companies:
Address: 608 A, The Aralias, DIf Golf Economics and a) UPL Limited
Links, DLF Phase 5, Gurugram, 122009, Alumnus of Kellog b Fqc:;rﬁ Neulota
HARYANA School of I_-.;mil 9
Management  having . !
over 30 years of c) ﬂfﬂvﬁ:ilahmcrpnscs
expenicnce d) Mahindra  Agri
Solutions Limited
€) UPL  Sustainable
Agri Solutions
Limited
fi  Agresource
Management
Private Limited

Foreign Companics:

a) Fuant Yoma Agn
Solutions Limited

by UPL Corporation
Lud

¢) Yoma Agriculture
Company Limated

dy UPL Corporation

Limited
¢} UPL DO Brasil
3| Mr. Akira Kalo Director Bachelor of | Indian Companies: sNil
Address: 3-12-508, Furvedai-3 Chome Economics  having
Suita City, Osaka Japan, 5650874 over 27 Years of | Foreign Companies: Nil
expenence
4. | Mr. Yoshimitsu Ishibashi Director Bachelor of | Indian Companies: Nil
Address; 1-2-20-801, Bandaihigashi Commerce  having
Sumiyhoshi-KU, Osaka Prefecture, Osaka, over 40 Years of | Foreign Companics: Nil
Tapan, 5580056 experience
Page Tof 12
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Escorts Kubota India Private Limited
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Sr. Name, DIN and Address Designation Experience and Other Directorship
No, Educational
Qluulifications

5. Mr. Dan Watanabe Dhrector Masters of Business | Indian Companies:
Address: 2-15-15, Midongaoka, Osaka Administration Escorts Kubota Limited
Prefecture, Toyonaka, Japan- 5600002 having over 40 Years

of experience Foreign Companies:

a) Kubota
Corporation

h) Kubota Morth
America
Corporation

¢) Kuobota Holdings
Eurape BV

d) S1AM Kubota
Corporation C0O.
Litd.

6. | Mr. Seiji Fukuoka Director Bachelor of | Indian Companies:
Address: 6-16-39, Minamiku Akasakadu, Eeonomics  having | Escorts Kubota Limmited
Osaka Prefecture, Saka, Japan, 3900144 over 25 Yewrs of

Experience Foreign Companies: Nil

T Mr. Nandkumar Sitaram Ranc [hrector Rachelor ol | Indian Companies: Nil
Address; C2602, Uniworld City, Sector- Technology and
30, Gurugram, 122001, Haryana Executive Program, in | Foreign Companies: Nil

Munagement  having
over 39 Years of
cxpenience

B | Mr Katsunori Asano Director Master of Technology | Indian Companies: Nil
Address: Plot No B-37, 2 Floor, Sushant having over 30 Years
Lok-11, Gurugram, 122011, Harvana of experience Foreign Companies: Nil

9. | Mr. Nobushige Ichikawa Director Master's Degree, | Indian Companies: Nil
Address: 3-17-20, Mozomino, Lzumi City, Tokyo Institute of
5941105, Japan Technology, having | Foreign Companies: Nil

over 33 Years of
experence

OBJECTS OF THE ISSUE! RATIONALE OF THE SCHEME

The rationale for the Scheme is, infer alia, as follows;

(i} The Amalgamated Company proposes (o enter into the Scheme with Amalgamating Company No. | and Amalgamating
Company No. 2, such that the Amalgamated Company will be the exclusive vehicle for the agri-machinery business in India.
Amalgamation is proposed to consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
m operations and use of resources, to consolidate their diversified produet and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of their expertise, to integrate the marketing
and distnibution channels for better efficiency, o have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

(11) The management of the respective Companies (as defined hereinafter) are of the view that the amalgamation proposed
in this Scheme 15, in particular, expected 1o have the following benefils:

{a) Reduction in management overlaps and reduction of legal and regulatory compliances and associated cosis
due 1o operation of multiple companies.

Page 8 of 12
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(b) Optimization of the allocated capital and availability of funds which can be deployed more efficiently to
pursue the operational growth opportunities.

{c) Consolidation of funds and resources will lead 1o optimization of working capital utilization and stronger
financial leverage given the simplified capital structure, improved balance sheet, and optimized management
structure.

{d) Consolidation of businesses under the amalgamation, would result in the pooling of financial, managerial,
technical and human resources, thereby creating a sironger base for future growth and value accretion for the
stakeholders.

(e) Consolidation of production capabilities, integration and efficiency of operations, economies of scale, to create
a larger scale of business and operations to cater to the demand of agro-machinery industry, Consolidation of the
complementing strengths will enable the Amalgamated Company to be the exclusive vehicle for the agri-
machinery business in India.

Details of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deplovment of proceeds or changes in utilization of issue proceeds
of past public issues/rights issue, if any, of the Company in the preceding 10 years: Not Applicable

Terms of Issuance of convertible Security, if any: Not Apphcable

Name of monitoring agency, if any: Since there is no issue of equity shares to the public at large except to the existing
shareholders of Demerged Company, pursuant to the Scheme, the appointment of a monitoring agency is not required.

Pre-scheme and Post Sharcholding Pattern of the Company:

Equity Shares

Sr. No. | Particulars Pre-Scheme number of shares Pre-Scheme % Holding

L Promoter & Promoter Group 300,00 00 160, 00

2. Public NIL NIL
Tuotal (A+B) 3,000,000, 0 1ML M)

MNumber/ amount of equity shares proposed 1o be sold by selling shareholders, if any: Not Applicable

Post Merger with Escorts Kubota Limited, Company would cease toexist thus Post Sharcholding Pattern of Company would
be : NIL

RESTATED STANDALONE AUDITED FINANCIALS

(Rs. In Lakhs)
Purticulars As on June 30, | March 31, 2023 | March 31, 2022 | March 31, 2021
2023 (hasis
Limited
Review
Financials)
Revenue from operations 31,660, 99 97,556.00 68,732.65 31,722.79
Total income 3194034 97.667.23 68,948.97 32.154.62
MNet Profit / (Loss) before tax and 1,670.95 {981.03) (9,646.23) (3,348.90)
extraordinary items
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MNet Profit / (Lopss) after tax and 1.670.95 (981.03) {9,646.23) (3,387.87)
extraordinary items
Equity Share Capital 30,00 D 30,000.00 EURLLTRLY] 0, (WM. O
Oither Equity (12,518.007 {14,192.81) (13,225.83) (3,593.21)
| Net worth — 17.482.00 15.807.19 16,774.17 26,406.79
Basic & diluted earmings per share (Rs,) 557 (3.27) (32.15) (11.29)
Return on net worth (%) 9.56 (6.21) (57.51) (12.83)
Met Asset Value Per Share (Rs) 58.27 52.69 5591 B8.02
Consolidated: NA
{Rs. in Lukhs)
Particulars As on June 30,2023 | March 31,2023 | March 31,2022 | March 31,2021
L : . : MNA MNA NA NA
F'oal income from operations (net)
MNet Profit / (Loss) before tax and NA NA NA NA
extraordinary items
Met Profit /| (Loss) after tax and NA NA MNA MNA
extraordinary items
Equity Share Capital NA NA NA | MNA
Reserves and HLU'F'-UE- NA NA NA MNA
Met Worth MNA NA MNA MA
Rasic eamings per share (Rs.) NA NA NA NA
NA NA NA NA
Dilmted eamings per share (Rs.) z
Return on Net Worth (%) NA NA NA NA
Net asset value per share (Rs.) NA NA NA NA

INTERNAL RISK FACTORS

1. The Scheme for Amalgamation is subject to the conditions | approvals as envisaged under the Scheme and any failure
1o receive such approvals will result in non-implementation of the Scheme and may adversely affeet the shareholders

L2

Any non=compliance with the regulatory laws of the land may lead to penalties and fines.

3. Equity Shares 1o be issued pursuant (o the Scheme shall be hsted on Stock Exchanges, which would be subject w0
approvals from the said Stock Exchange(s) and other necessary compliance. In the event that these approvals are
delaved, the listing of the equity shares may gel impacted.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litipations against the company and amount involved

Name of Criminal Tax Statutory Disciplinary Material Aggregate
Procecdings Proceedings or actions by Civil amount
Entity Regulatory | the SEBlor | Litigations | involved
Proceedings Stock {Rs in
Exchanges Crores)
against our
Promoters
Page 100 of 12
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Company
By the Nil Mil Mil Wil Mil il
Company
Azafost e Mil 1 4 Nil il 010
Company
Dircclors
By our Nil il Nil Nil Mil Nil
Directors
Asainist the Mil Mil Mil Mil Mil Mil
Dircctors
Promoters
B 2 146 2 Nil 0 32837
Y
Promoters

i 2 39 | Wil 51 1.876.75
Agaimst
Promoters
Subsidiaries
By Not Applicable | Not Applicable | Not Applicable | Not Applicable Mot Nid
Subsidiaries Applicable Apphcable

ok Not Applicable | Not Applicable | Not Applicable | Not Applicable MNot by [
ot Applicable | Applicable

*To the extent quuﬂhﬁabfe
The said details of ontstanding liigatons are as on August 31, 2023

B. Brief details of top 5 material outstanding litigations against the company and amount invelved-

Sr. No. Particulars Litigation filed by Current status Amount involved
1 The Employees Compensation Kamla & Others Pending 0.08 Crores
Act, 1923, st Bulandshahar, Uttar
Pradesh

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5
financial vears including outstanding action, if any
Mil

D, Bricl details of outstanding criminal proceedings against Promoters

Criminal Proceedings (by Promaters)

CEL.A, 8012007 The Special Director of Enforcement vide its adjudication order No. SDE (SKFP) HL29272003 dated
& December 2003, imposed a penalty of Rs. 1,00,00,000/- on the Company on account of violation of Section 19 1d)
and 2% 1)(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a join venture company of
the Company, for providing operational services of VSAT equipment instead of undertaking manufacturing activities.
The Appellate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the before the
Hon"ble High Court of Delhi — reference no. CRL.A. 801/2007,

CRL.A. 799/2007: The Special Director of Enforcement vide its adjudication order No, SDE (SKF) ITI/291/2003 dated
8 December 2003, imposed a penalty of Rs. 500,000/~ on the Company on account of violation of Section 19(1)(a),
190 1) and 29 13(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a joint venture
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compuny of the Company, for making outward remittance of [oreign exchange eguivalent 1o Bs 19,12,499/- 1o its non-
residents shareholders out of the eamings arising out of the services provided by Hughes Escorts Communication
Limited. The Appeliate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the
Company before the Hon'ble High Court of Delhi — reference no. CRL.A. 7992007

Criminal Procecdings (against Promaoters)

CRE No, 567 of 2022 This is a Criminal Revision filed by one Mr. Naval Singh in which the Company has also been
arrayed as one of the eight parties. Mr, Naval Singh alleges that he had purchased a new Tractor and the same was
financed by Respondent No. | i.e. Kotak Mahindra Bank. He further alleges that 5-6 people representing the Respondent
No. 3 Le. Bank of Baroda arrived at his field and repossessed the tractor. He also alleges that the Respondent No. 6 be.
RTO Officer changed the engine number and even after this fraud was reported to Respondent No. 7 i.e. Bilkhiria Police
Station, no action was taken by the police. He further states that when he wrote a letter o Respondent No, 8 1.e. Escorts
Kubota Lid. seeking the actual engine and chassis number, no response was provided, He alleges that all the Respondems
in collusion with cach other have cheated him and therefore he seeks to set aside the lower court order.

Povate Complaint Mo, 106 of 2017 In a complant filed before the Judicial Magistrate First Class, Gadag, the
complainant stated stself to be a partmership firm appomted as an authorized Distnbutor of the Company. It is alleged
by the complainant that it was advised by the Company 1o supply tractors on credit basis o three dealers who were
already in debt with the Company. It wad further alleged that vpon sale of tractors by complainant, the company took
the payments and adjusted towards its debts, It 15 alleged that the Company in collusion with the other officials have
cheated the Complaimant by receiving dues from the three dealers through the Complamant and have mientionally
cansed loss to the Complanant and hence, are linble to be prosecuted under various sections of IPC.

ANY OTHER MATERIAL INFORMATION OF ESCORTS KUBOTA INDIA PRIVATE LIMITED: NIL
DECLARATION BY ESCORTS KUBOTA INDIA PRIVATE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/ regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India, established
under section 3 of the Securitics and Exchange Board of India Act, 1992, as the case may be, have been complied with
and no stalement made in this Disclosure Document is contrary to the provisions of the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the
case may be. We further certify that all statements in this Disclosure Document are trse and correct

For Escorts Kubota India Private Limited
PROSEN oo arsy
Diate: 2023.10.21
EET ROY 134903 40530
Prosenjeet Roy

Company Secretary
M. No, A3IS3I3I5

Date: 21/10/2023
Mace: Ghaziabad
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 21* October, 2023
Escorts Kubota India Private Limited

18/4, Mathura Road, Faridabad - 121007

Haryana, India

Subject: Compliance Report with respect to Abridged Prospectus in Compliance

with wirement of Regulation 37 of the SEBI (Listing Obligations and Disclosures

Requirement ulations, 2015 wit 1 aste ircula

SEB[H{DICFDIFDD-HWCIMDHHJ dnted 30“' .Iune 1[1'23 in_terms nf Scheme af

ub-nta &gricuilurnl Machi enrlndia]’riute Limited {“Amalgamating No. 21 wu
Escorts Kubota Limited (“*Amalgamated Company™) and their respective

shareholders and creditors under Section 2 la t licable provision
of the Companies Act, 2013 and the Rules made thereunder (*Scheme")
Dear Sirfs,

We, M/s D & A Financial Services (P) Limited, SEBI registered Merchant Banker,
having SEBI Registration No. INMO00001 1484 have been appointed by Escorts Kubota
Limited to provide a compliance report with respect to adequacy and accuracy of
disclosure(s) made in the Abridged Prospectus with respect to Escorts Kubota India
Private Limited, under the Scheme as stated above,

Scope and Pu 1 i ort

Pursuant to the requirements of SEBl! Master Circular Mo, SEBIVHO/CFD/POD-
2/P/CIR/2023/93 dated 30™ June, 2023, a Compliance Report has to be obtained from an
Independent Merchant Banker on the information disclosed in Abridged Prospectus in
line with information required 1o be disclosed as per Part E of Schedule VI of SEBI
(Issue of Capital and Disclosure Requiremenis) Regulations, 2018 (“ICDR
Regulations™) .

The purpose of the report is to inform the Shareholders and/or Creditors (Secured and
Unsecured) about the details of the unlisted company to the extent applicable, involved in
the scheme in line with the information required to be disclosed in line with Pan E of
“Schedule V1 of ICDR Regulations.

H.O. & Regd. Office: 13, Cmpmﬂ;:m 2nd Floor, East of Kallash, New Dalhi-110065 {India)
# 41326121, 40167038
E-mail: investors@dnalinsery.com compliance@dnafinsery.com, v BelE
: aluation@dnafinsery. com,
Website-www dnafinser.com, Branch ll'.'l‘l'li;%':I Mumbai et iR

CIN : UT48930DL1981PTCO12709
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Merchant Banking & Corporate Advisory Services

Sources of the Information

We have received the following information from the management and other related
parties of the Company:
1. Proposed Scheme of Amalgamation and Arrangement,
2. Abridged Prospectus dated 21* October, 2023 prepared in accordance with SEBI
Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 30™ June, 2023,
3. Information/documents/undertakings etc. provided by management and other
related parties of company pertaining to disclosures made in Abridged Prospectus.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier
and should not be regarded as a recommendation to the investors to invest in the
Company or deal in any form in the securities of the companies.

We have assumed that the documents/information provided to us in this respect,
wherever required for the purpose of disclosures in Abridged Prospectus is
complete in all respects.

This report is not meant for meeting any other regulatory or disclosure
requirements, save and except as specified above, under any Indian or foreign law,
statute, act guideline or similar instruction. The Management or related parties of
Company are prohibited from using this report other than for its sole limited
purpose and not to make a copy of this report available to any party other than
those required by statute for carrying out the limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (P) Limited, its
Directors and Employees accept any responsibility of liability towards any third
party for consequences arising out of the use of this report.

Compliance Report

We in the capacity of SEBI registered Merchant Banker do hereby certify that the
information as disclosed in the Abridged Prospectus dated 21* October, 2023, is in line
with disclosures required to be made as per Part E of Schedule VI of ICDR Regulations,
to the extent applicable with respect to unlisted company i.e Escorts Kubota India Private
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Miothant Satkiie &G Advisory Servi

Limited and the disclosures made with respect to Escorts Kubota India Private Limited
are accurate and adequate to the extent applicable.

Thanking You
For D & A Financial Services (P) Limited

L3

.'.'-*.. T
[ 4
{ij =] e R
Vice President/Authorized Signatory P A=
&#G *‘45“55{:“"’;

SEBI Registration No. INM000011484

Place: New Delhi

126



Annexure - 15

I Block MNo. 84, Tower - 1,8 Floor,
lJ o Q TVH Beficiaa Towers, MRC Nagar,
Chennal - 800028, T.N., INDIA

Tel : +91-44-5104 1500

Fax: +8
Kubota Agricultural Machinery India Pvt. Ltd. bt WM A

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO KUBOTA AGRICULTURAL MACHINERY INDIA
PRIVATE LIMITED WHICH 15 BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF SEBI
CIRCULAR NO., SEBIYHO/CFIVSSEP/CIR/P/2022'14 DATED FEBRUARY 4, 2021 READ WITH MASTER
CIRCULAR BEARING NUMBER SEBIVHO/CFI/POD-Z/P/CIR2023/93 DATED JUNE 28, 2023 AND
SEBUHO/CFIVDIL/CIR/P2021 00000665 DATED NOVEMBER 13, 2021 (“SEBI CIRCULARS™) ISSUED BY
THE SECURITIES AND EXCHANGE BOARD OF INDMA (SEBI).

THIS HAS BEEN ISSSUED IN RELATION TO THE COMPOSITE SCHEME OF AMALGAMATION
OF ESCORTS KUBOTA INDIA PRIVATE LIMITED (*AMALGAMATING COMPANY NO. 1" OR“EKI") AND
KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (“AMALGAMATING

COMPANY 2™) INTO AND WITH ESCORTS KUBOTA LIMITED (*AMALGAMATED COMPANY™ OR
“EKL™)

THIS MSCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED
ALL THE PAGES.

This Disclosure Document has been prepared in the format specified for the Abridged Prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (lssue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable,

Maothing in this Disclosure Document constitules an offer or an invitation by or on behalf of Escorts Kubota India Private
Limited, Kubota Agricultural Machinery India Private Limited and Escorts Kubota Limited to subscribe for or
purchase any of the securities,

Capitalised terms not defined herein shall have the same meaning as defined in the Notice.

~ 10 NAME AND CORPORATE DETAILS OF RELEVANT COMPANY 0
Kubota Agricultural Machinery India Private Limited
Corporate Identity Nomber (CIN): U292 10HR2008FTCO93295

Registered Ofice: 18/4, Mathura Road, Faridabad - 121007, Haryana, India

Tel.: 04451041 5040; E-mail: [kai_g secretary@kubota.com)]
Contact Person: [Ms. Kumud Maheshwari]

PROMOTERS OOF THE CONMPANY

The Promoters of the Comps it n and Escorts Kubota Limited.

SCHEME DETAILS AND PROCEDL RE
The Composite Scheme of Armrangement is presented under Sections 230 1o 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder, in the manner provided for in the Scheme thereof,

The Composite Scheme of Arrengement inter-alia provides for the following: -

l. Amalgamation of Escons Kubota [ndia Private Limited (“Amalgamating Company No. 17) and Kubota
Agriculteral Machinery India Private Limited (“Amalgamating Company No. 2) into and with Esconts Kubota
Limited (“Amalgamated Company™),

2. Transfer of the authorised share capital of the Amalgamating Company Mo. 1 and Amalgamating Company No, 2

to the Amalgamated Company as provided, and consequentinl increase in the authorised share capital of the
Amalgamated Company.,

Page 1 of 11
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3, On the Scheme becoming effective, the Amalgamating Company | and the Amalgamating Company 2 shall stand
dissolved automatically withowt being wound-up in accordance with the provisions of Section 230-232 of the
Companies Act, 2013; and

4. Listing of the equity shares issued by the Amalgamated Company to the sharcholders of the Amalgamating
Company | and the Amalgamating Company 2 on the Stock Exchanges {(ax defimed hereinafier) along with various
other matters consequential or olherwise inlegrally connecled therewith,

Lipon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the Amalgamating Company Me.
2 into and with the Amalgamated Company, the Amalgamated Company shall, without any further application, act,
instrument, or deed, issue and allot to the respective sharcholders of the Amalgamating Compamy No. 2 whose names are
recorded in the respective register of members as a member of the Amalgamating Company No. 2 on the Effective Date,
New Equity Shares, (ree and clear from all encumbrances together with all rights and benefits altaching thercto, in
consideration for the amalgamation of the Amalgamating Company Mo, 2 with and into the Amalgamated Company, in the
following ratio:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid up shall be issued for
every 220 (Twe Hundred Twenty) equity shares held in Amalgamaring Company No.2 having face valwe of INR 10 each
Sutly paid wp.)"

To the extent Amalgamated Company s a sharcholder of Amalgamating Companics as on the effective Dute, no shares shall
be issued by Amalgamated Company in lieu of any such shareholding in Amalgamating Companies.

Details about the basis for the Share Entitlement Ratio, the valuation report and fairness opinion are available
on the websites of the Amalgamated Company www csoorsgrogpocent, BSE Limited Le., v b com and
The National Stock Exchange of India Limited i.e., v nscindiacom (“Stock Exchanges™).

The equity shares issued and allotted by the Amalgamated Company to the sharcholders of the Amalgamating Company 2,
pursuant to the Scheme, will be listed and’ or admitted o trading on the Stock Exchanges, subject to entering into such
arrangements and giving such confirmations andfor underakings as may be necessary in accordance with the applicable
laws or regulations for the Amalgamated Company, for complying with the formalities / requirements of the Stock
Exchange(s),

PFROCEDURE:

Pursuant to the provisions of the Scheme, post receipt of spproval of the Mational Company Law Tribunal (“NCLT™) and
upan certified copies of the sanction order(s) of the NCLT approving the Scheme being filed with the Registrar of
Companies, the Amalgamated Company shall issue and allot equity shares to Shareholders of the Amalgamating Company
2 as on the effective Date, as per the Share Exchange Ratio set out in the Scheme. The Amalgamated Company shall be
making necessary application for listing of the equity shares allotted pursuant to the Scheme. The equily shares are proposed
1o be listed on BSE Limited and the Mationa) Stock Exchange of India Limited. Mo further steps or actions would be required
to be undertaken by the sharcholders of the Amalgamating Companies 1o be entitled 1o receive equity shares of the
Amalgamated Company.

Further, the procedure with respect to public issue/ offer would not be applicable as the Scheme does not involve issue of
any equity shares to public at large, except to the shareholders of the Company. Hence, the procedure with respect to General
Information Document (GID) is not applicable and this Discloswre Document must be read accordingly,

ELIGIBILITY FOR THE ISSUE

This Disclosure Document is prepared in compliance with the observation letters issued by the National Stock Exchange of
India Limited (-NSE™) and BSE Limited (“BSE") dated 29" May 2023 and 30°* May 2023 respectively and in compliance

Page 2of 11
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with SEBI Circulars and contains the applicable information Tn the format for abridged prospectus as provided in Pan E of
Schedule V| of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2008 to the extent applicable ;

The Equity Shares sought to be listed are proposed to be allotted by the Amalgamated Company to the Shareholders of the
Amalgamating Company pursuant to the Scheme to be sandtioned by NCLT under Sections 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, the SEB] Circulars and subject 1o and in accordance with
the terms of Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Hence, the
regulations 26{1) or 26(2) of the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2018 are not applicable,

This document docs not constitute an offer w public st large. There being no initial public offering or rights issue, the
eligibility criteria of SEBI (ICDR) Regulations, are not applicable

DI Ve Ve BLE

This Disclosure Document is filed pursuant o the Scheme and is not an offer © public at large. Given that the Scheme
requires approval of various regulatory authorities including and primarily, the National Company Law Tribunal, the time
frame cannot be established with certainty.

LGENERAL RISKS

Investments in equity and equity-related securities involve 2 degree of risk and investors should not invest any funds in this
Issue unless they can afford to take the risk of losing their investment, Investors are advised to read the risk factors mentioned
in this Disclosure Document carefully before taking an investment decision. For taking an investment decision, investors
miust rely on their own examination of the Transferee Company, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities Exchange Board of India ( “SEBI™), nor does SEB| guarantee the accuracy
or ndequacy of the contents of the Scheme or the Document. Specific attention of the investors is invited to the section titled
“Scheme Details and Procedure” beginning on page | and section titled “Internal Risk Factors™ beginning on page 9 of
this Disclosure Document. |

REGISTERED MERCHANT BANKER

Price [nformation of Book Running Lead Mannger — Mot Applicable

The details of the Registered Merchant Banker appointed under the SEBI Circulars is as follows:

Mame of Registered Merchant Banker and | D & A Financial Services (P) Lid.

contact details (telephone and email id) Address: SEBI Registration No. [NMO00011484, 13,
Community Centre, East of Kailash, New Delhi-1 10065

Tel No: ~91 11 413261213

Emall: iny cstorsed dnalinsers oom

Website: v Jnalinsgrs g ;

Contact Person: Mr. Privaranjan

STATUTORY AUDITOR AND OTHER DETAILS

BSR& Co LLP

Address: KRM Tower, 151 & 2nd Floors, MNo. 1, Harrington
Road, Chetpet, Chennai — 600 031, India

Tel No.: 491 44 4608 3100

Firm Reg. No.: 101248W/W-100022

| Email Id: kalvanasundararajone bsralTilistes.com

Name of Statutory Auditor & contact
details

] Page 3of 11
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Kubota Agricultural Machinery India Pvt. Ltd. Website :  www.kubota.co.in
Name of Syndicate Members Mot Applicable
Mame of the Registrar to the [ssue and Mot Applicable

contact details (telephone and email id)

Mame of the Credit Rating Agency and the] Mot Applicable

rating or grading ohtained

Name of Debenture Trustee Mot Applicable
Sell-Certified Syndicate Banks Mot Applicable
Non-Syndicate Registered Brokers Mot Applicahle

*  Kuobota Corporation, Japan:

Kubota Corporation is a public listed entity listed on the Tokyo Stock Exchange, incorporated under the laws of Japan
(Company Registration Number; 1200-01-037978) on 22 December 1930, The name of the Kubota Corporation changed |
from Kubota Tekko Kabushiki Kaisha to its present name in 1990 (i.e., Kubota Corporation). There has been no change in
the name of Kubota Corporation since then. Kubota Corporation has i1s registered office at 2-47, Shikitsuhigashi 1-chome,
Maniwa-Kuo, Osaka 556-8601, Japan. It is primarily engaged in the business of, inter-aliz, manufiscturing farm equipment,
agricultural related products, engines, construction machinery, pipe and infrassructure related products {such as ductile iron
pipes, plastic pipes, valves, industrinl castings, spiral-welded sieel pipes, air-conditioning equipment, and other products)
and environmental related products (such as environmental control plants, pumps, valves for private sector, and other

products),

Kubota Corporation, Japan holds 60 of the 1otal {sswed and paid-up capital of Kubota Agricultural Machinery India Private
Limited.

. Escorts Kubota Limited:

Escorts Kubota Limited, is a public limited company, incorporated on October 17, 1944, under the provisions of the
Companies Act, 1913, under the name “Escorts {Agents) Limited’. Pursuant 1o the effectiveness of Section 24 of the
Companies Act, 1956. the word “Private” was added before the word *Limited” in the name of Escorts Kubota Limited and
the name of Escorts Kubota Limited was changed 1o *Escorts (Agents) Private Limited’. Further, consequent 1o the fresh
certificate of incorporation dated January 18, 1960, issued upon change of name by the Registrar of Companies, Delhi and
Haryana, the nume of Escorts Kubota Limited was changed from ‘Escorts (Agents) Private Limited” to *Escorts Limited”.
Furthermore, consequent 1o the fresh certificate of incorparation pursuant to change of name dated June 9, 2022, issued by
the Registrar of Companies, NCT of Delhi and Haryvana, the name of the Escorts Kubota Limited was changed from ‘Escorts
Limited® to *Escorts Kubota Limited’. The registered office of Escorts Kubota Limited was changed from the state of Delhi
to the state of Haryana, pursuant to the order of the Company Law Board, New Delhi, dated April 4, 2009, and upon issuance
of a certificute of registration of the Company Law Board order for change of stote dated May 15, 2009, The registered
office of Escorts Kubota Limited is currently situated at 1575, Mathurn Road, Faridabad - 121003, Harvana, India, within
the jurisdiction of this Tribunal. The shares of Escorts Kubota Limited are currently listed on 2 (two) stock exchanges - the
BSE (as defined hereinafter) and NSE (as defined hereinafter).

Escorts Kubota Limited is, inter alia, engoged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof,

Escorts Kubota Limited holds 40% of the total issued and paid-up capital of Kubeta Agricultural Machinery India Private
Limited.

. Page 4 of 11
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BLSINESS O ERVIEW AMNDSTRATEGY

Company Overview: Kubota Agricultural  Machinery  India  Private Limited bearing CIN  number
U29210HR2008FTCO93295 is & private Company having its registered office ut 18/4, Mathura Road, Faridabad - 121007,
Haryana, India. The main object of Kubota Agricultural Machinery India Private Limited is conducting the business of
assembly, procurement, whether locally or through import, sales, servicing and consultancy within the territory of Indis, of
tractors, combine harvesters and rice transplanters, construction equipment, engine and other agriculiural machineries
manufactured or assembled by Kubota Corporation, Japan (including those manufectured or assembled by Kubota
Corporation’s subsidiaries), as well as implements, accessories and spare pans of the foregoing.

Product/Service Offering: Tractor, Combine Harvester, Rice Transplanters, Construction equipment, engines and
Spares parts

Revenue segmentation by product/service offering:
Tractor- INR 141,771,583 Jukhs

Combine harvesters- TNR 24,345.17 lakhs

Rice Transplanters: INR 2,468.29 lakhs

Construction equipment: INR 8,857.26 lakhs

Spare Parts: INR 24,944.80 lakhs

Geographies Served: India and Thailand

Revenue segmentation by geographies:
Indis- INR 196,400.51 lakhs d
Thailand — INR 6,969.35 lakhs

Other countries: INR 2,084.10 lakhs

Key Performance Indicators: {Rs. In lakhs)
Particulars As on June 30, 2023 March 31, 2023 March 31,2022 March 31, 2021
Revenue from 46,037.76 20545397 1,80,547.52 1,51,331.30
operations
Profit before Tax (469.59) (333.91) T.246.64 12,013.22
Profit  before Tax (1.02%) (0.16%) 4.01% T.94%

| margin (%)

Profit After Tax (36549} (284.18) 534321 8.217.58

Profit  After Tax {0.79%0) (0.14%) 2.96% 5.89%
| margin (%)

Eaming per share ]

| Basic (Rs.share} (0.73) fﬂ.ﬁ’ﬂ 10.69 17.81
Diluted (Rs/share) (0.73) (0.57) 10.69 17.81
Book value 40,69 41.40 41.39 31.30
{ Rs./share)

Met worth 20,346.76 20,702.09 2094561 15,647.77

Client Profile or Industries Served: Agricultural industry and Construction Industry
Revenue segmentation in terms of top 5/10 clients or Industries:

Bengal Agro Machinery Corporation- 3.3% - INR 29,11,03,016

K.T. Tractors- 2.6%- INR 22,67,92,117

Kumar Agencies Corporation- 2.2% - [NR 19,89,17,902

Koshal Agro Agencies- 1.6% INR 14,09,30,301Sai Durga Mechanisation Pvt. Ltd — 1.4% INR 12,7382,306

—
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Intellectual Property, if any: Not Applicable

Market Share: 2,5%

Manufacturing plant, if any: 2 Assembly units (1 in Chennai and 1 in Pune)

Employee Strength: 418 as on June 30, 2023

BOARDOF DIRECTORS OF KUBOTA AGRICULTURAL AMACHINERY INDIA PRINATE LIAMITED
Sr. No. Name Designation | Experience & Other Directorships
Educational
. Qualification
L. Mr. Bharat Madan Director B. Com (H), | Indian Companies:5
Address: Flat no. 1201, Tower 7, FCA 1) Escorts Kubota Limited2)
The Close South, Nirvana Country, Orver 35 years Escorts Crop Solutions
Sector 50, Gurgaon, Haryanz- Limited
122018 3) Adico Escorts Agri
Equipments Private Limited
4) Escorts Kubota India
Private Limited
5)  Escorts Dealers
Development  Association
Limited
Foreign Companies: 1
1) Farmtrac Tractors
Europe Sp. Z.o.o
Non-Profit
organisation/Trust/Companies;2
1) EKL CSR Foundation
2) Escorts Benefit Trust
2, Mr. Shintaro Seshimoto Whole Time | Bachelor of Ars | Indian Companies:Nil
Address: Flal Mo, H-24, Park Director in Foreign
Heights, The Park Place, DLF City, Studies Foreign Companies: Nil
Gurgaon, Harvana, 25 years
3, Mr. Harish Lalchandani Director | Mechanical Indian Companies:3
Address: A2-112, Shobha Quartz, Engineer &
Outer Ring Road, Bellandur, Masers | (1 Adico Escorts Agri
Bengaluru-560103 Management E:::i'““ vy
Studies
(. Kavvedh  Solutions
Ower 20 Years Private Limited
{3 Escorts Dealers
Development
Association Limited
Forelgn Companies: Nil
4. Mr. Gurmeet Singh Grewal Managing | B.Tech Indian Companies: Nil
Address: K-901, Laburnum Park, Director {Agricultural
Magarpaita City, Behind Seasons Engineering) and | Foreign Companies: Nil
Senior
S e W )
7 )-'T. M Page 6 of 11
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Kubota Agricultural Machinery India Pvt. Ltd. Wabske: www.kubota.co.in
Sr. No. | Name Designation | Experience & Other Directorships
Educational
Qualification
Mall, Pune City, Hadapsar, Pune, Management
Maharashtra Program{SMP)
from IIM-C
32 Years
3. Mr. Hisakazu Kitanobo Director | Bachelor's Indian Companies: Nil
Address: 3-6-1, Shigino-higashi, degree from
(Osaka City, Jotoku, Osaka, Japan- Orsaka University | Foreign Companies: Nil
5360013 of Economics
25 Years

(RIECTS OF THE ISSUE RATIONALE OF THE SCHENMIE

The rationale for the Scheme is, infer alia, &s follows:

(i} The Amalgamated Company proposes to enter into the Scheme with Amalgamating Company No. | and Amalgamating
Company No. 2, such that the Amalgamated Company will be the exelusive vehicle for the agri-machirery business in India.
Amalgamation is propesed to consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
in operations and use of resources, to consolidate their diversified product and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels for better efficiency, to have o larger market footprint domestically and globally and to ensure
optimization of working capital utilization,

{ii} The management of the respective Companies (as defined hereinafer) are of the view that the amalgamation proposed
in this 3cheme is, in particular, expected to have the following benefits:

{a) Reduction in management overlaps and reduction of legal and regulatory compliances and associated costs
due to operation of multiple companies.

(b} Optimization of the allocated capital and availability of funds which can be deployed more efficiently to
pursue the operational growth opportunities.

{c) Consolidation of funds and resources will lead to optimization of working capital wilization and stronger
financial leverage given the simplified capital structure, improved balance sheet, and optimized management
structure.

{d) Consolidation of businesses under the amalgamation, would result in the pooling of financial, managerial,
technical and human resources, thereby creating a stronger base for future growth and value accretion for the
stakeholders.

() Cansolidation of production capabilities, integration and efficiency of operations, economies of scale, to create
a larger scale of business and operations to cater o the demand of agro-machinery industry. Consolidation of the
complementing strengths will enable the Amalgamated Company to be the exclusive vehicle for the agri-
machinery business in India.

Detaiis of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue proceeds
of past public issues/rights issue, if any, of the Company in the preceding 10 years: Not Applicable

Terms of Issuance of convertible Security, if any: Not Applicable

Name of monitoring agency, if any: Since there is no issue of equity shares to the public at large except o the existing
shareholders of Demerged Company, pursuant to the Scheme, the appointment of a monitoring agency is not required,

st Scheme Sharcholding Pattern of the Company:

! @” {Jj ) Page Tof 11
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Equity Shares
Sr. No. | Particulars Pre-Scheme number of shares Pre-Scheme % Holding |
1. Promoter & Promater Group 5,000,000, (000 100,00
- Public NIL NIL
Total {A+B) 5,040,0:0, 000 JLCHEE]
Mumber! amount of equity shares proposed 1o be sold by sclling shareholders, if any: Not Applicable
Post Merger with Escorts Kubaota Limited, Company would cease to exist thus Post Shareholding Pattern of Company would
be : NIL
RESTATED STANDALONE ALUDITED FINANCIALS
{Rs, In Lakhs
Particulars As on June 30, | March 31,2023 | March 31,2022 | March 31, 2021
2023
{basis Limited
Review
Financials
Revenue from operations 46,037.76 20545397 1,80,547.52 1,51,331.30
Total income 46,461 48 206,793 48 1.82,155.33 1,54,503.22
MNet Profit / (Loss) before tax and {469.94) {333.91) 724664 12.013.22
extraordinary items
MNet Profit / (Loss) after tax and (365.49) {284.18) 5.343.21 B.917.58
extraordinary ilems
Equity Share Capital 50040060 5.000.00 5,004.00 3004000
(ther Equity 15,346 76 15,702.09 15,945.61 10.647,77
Met worth 20,346,756 20,702.09 20.945.61 15.647.77
Basic & diluted carnings per share (Rs.) (0,73) {0.57) 10.69 17.81
Returm on net worth (%) (1.800 (13N 3551 56.99
Met Asset Value Per Share (Rs) 40,69 41430 41.39 31.30
Consolidated: NA
{Rs. in Lakhs)
Particulars As on June 30,2023 | March 31,2023 | March 31,2022 | March 31,2021
T T PRIl A NA NA NA NA
Met Profit / (Loss) before tax and| MNA MNA A MNA
extraordinary items
Met Profit / (Loss) after tax and A MA MA MNA
extraordinary tems
Equity Share Capital MA MA NA MNA
Reserves and Surplus NA MA MA MA
Met Worth NA MNA MA M
Basic eamings per share (Rs.) NA MA NA MNA

Page 8ol 11
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| NA ~ NA NA NA
D¥iluted earnings per share (Rs.)
Return on Net Worth (%) NA NA MNA MA
Met asset value per share (Rs.) NA MNA NA NA

INTERMAL RISK FACTORS

l.  The Scheme for Amalgamation is subject to the conditions / approvals as envisaged under the Scheme and any failure
o receive such approvals will result in non-implementation of the Scheme and may adversely affect the shareholders.

2, Any non-compliance with the regulatory laws of the land may lead to penalties and fines.
3. Equity Shares (o be issued pursuant to the Scheme shall be listed on Stock Exchanges, which would be subject 1o

approvels from the said Stock Exchange(s) and other necessary compliance. In the event that these approvals are
delaved. the listing of the equity shares may get impaeted,

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AMD REGULATORY ACTION
A. Total number of outstanding litigations against the company and amount involved
Name of Criminal Tax Statotory Disciplinary Material Aggregate
IE:uh Proceedings Proceedings or actions by Civil amount
’ Regulatory | the SEBI or Litigations | involved
Proceedings Stock {Rs in
Exchanges Crores)
ngainst our
Promoters
Company
By the 7 15 Nil Nil | 41.64
Company
Against the 2 1| Mil Nil 18 2022
Company
Directors
By our Mil Nil il Mil Nil Nil
Directors
Against the Nil il Mil il Nil Mil
Directors
Promoters
By 2 146 2 Mil 0 328,37
Promaoters
Against 2 39 1 il 51 1.876.75
Promoters
Subsidiaries
By Mot Mot Mot | Mot Applicable Mot Mot
& bidartcs Applicable Applicable Applicable Applicable | Applicable
gl 2 Page 9ol 11
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Against Mot Mot Mot | Not Applicable Mot Mat
Subsidiarics Applicable Applicable Applicable Applicable Applicable
*To the exremt guandifiable
The said detalls of owstanding ltigations are as on August 31, 2023
B. Brief details of top 5 material outstan liti agalnst the company and amount invalved-
Sr. No. Particulars Litigation filed by ] Current status Amuount involved

Wil

C. Regulatory Action, if any — disciplinary action taken by SEBI or stock exchanges againsi the Promoters in last 5

financial years including outstanding action, if any
There is no such action.

. Brief details of outstanding criminal proceedings against Promoters

Criminal Proceedings (by Promoters)

CRL.A, B012007: The Special Director of Enforcement vide its adjudication order No, SDE (SKP) 129272003 dated
& December 2003, imposed a peralty of Rs. 1,00,00,000/- on the Company on sccount of violation of Section 19(1)d)
and 29(1)(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a joint venture company of
the Company, for providing operational services of VSAT equipment instead of undertaking manufacturing activities.
The Appellute Tribunal for Foreign Exchiange upheld the penalty imposed which has been appealed by the before the
Hon'ble High Court of Delhi — reference no. CRL.A. 80172007,

CRL.A. 799/2007: The Special Director of Enforcement vide its adjudication order No, SDE (SKP) 1115291/2003 dated
& December 2003, imposed a penalty of Rs. 5,00,000/- on the Company on account of violation of Section 19(1)(2),
19¢10d) and 29(1}b) read with section 4% of FERA, by Hughes Escorts Communication Limited, a joint venture
company of the Company, for making outward remittance of foreign exchange equivalent to Rs 19,12,4%9/- to iis non-
residents sharcholders out of the earnings arising out of the services provided by Hughes Escorts Communication
Limited. The Appellate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the
Company before the Honble High Court of Delhi - reference no, CRL.A. 7992007,

Criminal Proceedings (against Promoters)

: This is a Criminal Revision filed by one Mr. Maval Singh in which the Company has also been
arrayed as one of the eight parties. Mr. Naval Singh alleges that he had purchased a new Tractor and the same was
financed by Respondent No, 1 i.e. Kotak Mahindra Bank. He further alleges that 5-6 people representing the Respondent
M 3 L Bank of Baroda arrived at his field and repossessed the tractor. He also alleges that the Respondent Mo. 6 ie.
RTO Officer changed the engine number and even afier this frawd was reported to Respondent No. 7 i.e. Bilkhiria Palice
Station, no action was taken by the police. He further states that when he wrote a letter to Respondent No. 8 i.e. Escorts
Kubota Lad. secking the actual engine and chassis number, no response was provided. He alleges that all the Respondents
in collusion with eachother have cheated him and therefore he seeks 1o set aside the lower courl order.

Private Complaint Mo, 106 of 2017: In a complaint filed before the Judicial Magistrate First Class, {'mdag, the
complainant stated itself to be a partnership [frm appeinted as an authorized Distributor of the Company. [t is alleged
by the complainunt that it was advised by the Company to supply tractors on credit basis to three dealers who were
elready in debt with the Company. It wad further alleged that upon sale of tractors by complainant, the company took
the payments and adjusted towards its debts. It is alleged that the Company in collusion with the other officials have
cheated the Complainant by receiving dues from the three dealers through the Complainant and have intentionally
caused loss to the Complainant and hence, are liable to be prosecuted under various sections of [PC.

%1 . Page 10 of 11
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ANY OTHER MATERIAL INFORMATION OF KUBOTA AGRICULTURAL MACHINERY INDIA
PRIVATE LIMITED: NIL

DECLARATION BY KUROTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/ regulations issued by the
Government of India or the guidelines’ regulations izsued by the Securities and Exchange Board of India, established
under section 3 of the Securitics and Exchange Board of India Act, 1992, as the case may be, have been complied with
and no staterment mode in this Disclosure Document is contrary to the provisions of the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the
cise may be. We further certify that all statements in this Disclosure Document are true and correct.

Agricultural Machinery India Private Limited

- LT 1'"
Sy JKoitnud Maheshwari
TS Company Secretary
M. No. A21264

Date: October 21, 2023
Place: Chennai
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D & AFINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 21¥ October, 2023
Kubota Agricultural Machinery India (P) Ltd

18/4, Mathura Road, Faridabad - 121007

Haryana, India

Subject: Compliance Report with respect to Abridged Prospectus in Compliance

Regulation 37 BI (Listing Obligations and Disclosures

Requirement) Reguolations, 2015 read with SEBI _Master Circular No.
SEBVHO/CFD/POD-2/P/CIR/2023/93 dated 30'™ June, 2023 in terms of Scheme of
Amalgamation of Escorts Kubota India Private Limited (“Amalgamating No. 1) and
Kubota Agricultural Machinery India Private Limited (“Amalgamating No.2) with
Escorts Kubota Limi “Amalpamated Company™} and their respectiv
shareholders and creditors under Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and the Rules made thereunder (“Scheme™)

Dear Sir/s,

We, M/s D & A Financial Services (P} Limited, SEBI registered Merchant Banker,
having SEBI Registration No, INM00001 1484 have been appointed by Escorts Kubota
Limited to provide a compliance report with respect to adequacy and accuracy of
disclosure(s) made in the Abridged Prospectus with respect to Kubota Agricultural
Machinery India (P) Lid, under the Scheme as stated above.
Scope and Pur ompliance Report
Pursuant to the requirements of SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated 30™ June, 2023, a Compliance Report has to be obtained from an
Independent Merchant Banker on the information disclosed in Abridged Prospectus in
line with information required to be disclosed as per Part E of Schedule VI of SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR
Regulations™) .
The purpose of the report is to inform the Shareholders and/or Creditors (Secured and
Unsecured) about the details of the unlisted company to the extent applicable, involved in
~ the scheme in line with the information required to be disclosed in line with Part E of
Schedule VI of ICDR Regulations.

H.0. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
Phone:+91 11 41326121, 40167038
E-mail: investors@dnafinserv.com, compliance@dnafinsery.com, valuation@dnafinserv.com, contact@dnafinsarv.com
Website-www.dnafinserv.com, Branch Office : Mumbai

CIN : UT4898DL1881PTCO12709
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Merchant Banking & Corporate Advisory Services

Sources of €
We have received the following information from the management and other related
parties of the Company:
1. Proposed Scheme of Amalgamation and Arrangement.
2. Abridged Prospectus dated 21% October, 2023 prepared in accordance with SEBI
Master Circular No. SEBUHO/CFD/POD-2/P/CIR/2023/93 dated 30™ June, 2023.
3. Information/documents/undertakings ete. provided by management and other
related parties of company pertaining to disclosures made in Abridged Prospectus.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier
and should not be regarded as a recommendation to the investors to invest in the
Company or deal in any form in the securities of the companies.

We have assumed that the documents/information provided to us in this respect,
wherever required for the purpose of disclosures in Abridged Prospectus is
complete in all respects.

This report is not meant for meeting any other regulatory or disclosure
requirements, save and except as specified above, under any Indian or foreign law,
statute, act guideline or similar instruction. The Management or related parties of
Company are prohibited from using this report other than for its sole limited
purpose and not to make a copy of this report available to any party other than
those required by statute for carrying out the limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (F) Limited, its
Directors and Employees accept any responsibility of liability towards any third

party for consequences arising out of the use of this report.

Compliance ort

We in the capacity of SEBI registered Merchant Banker do hereby certify that the
information as disclosed in the Abridged Prospectus dated 21" October, 2023, is in line
with disclosures required to be made as per Part E of Schedule V1 of ICDR Regulations,
to the extent applicable with respect to unlisted company i.e Kubota Agricultural
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Merchant Banking & Corporate Advisory Services

Machinery India (P) Ltd and the disclosures made with respect 1o Kubota Agricultural

Machinery India (P) Ltd are accurate and adequate to the extent applicable.

lhanking You
For D & A Financial Services (P) Limited -

S,
{Pridarhhjan)

Viee President/Authorized Signatory

SEBI Registration No. INM000011484

Place: Mew Delhi
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Annexure - 16

Details of ongoing adjudication and recovery proceedin rosecutions initiated and other
enforcement actions against the Transferee Company

Income Tax Litigations

# The Transferee Company has ongoing disputes with income tax authorities relating to tax treatment
of certain items. These mainly include disallowance of expenses, tax treatment of certain expenses
claimed by the Transferee Company as deduction, eligibility of the Transferee Company's claim of
certain tax benefits, etc.

e The details of significant tax demands are as below -

a. Penalty demand of INR 1.13 crore was issued against the Transferee Company with regard to
certain disallowances upheld by the ITAT. Part amount deposited by the Company under protest.
Transferee Company has filed appeal against the penalty order with the Commissioner (Appeal).

b. Tax demand of INR 18.45 crore (part demand deposited by Company under protest) is pending
against the Transferee Company on account of the extinguishment of liability towards sundry
creditors. Transferee Company has filed appeal against the assessment order (remand back by the
ITAT) with the Commissioner (Appeal)

* There are certain tax appeals pertaining to previous years which are pending at various forums viz
CIT(A)/ITAT/HC/SC. In majority of the cases issues have been decided in the favour of the Company.
Company has a good case to defend before the higher appellate authorities. In view thereof, Company
has shown such liabilities under the head ‘Contingent Liability’ in its financials. As on 31st March 2023,
total contingent liability of the Company is approx. INR 63.39 crore.

Customs, Central Excise, Service Tax and GST -
e As at 31st May 2023, there were pending litigations for various matters relating to Customs, Central

Excise, Service Tax and GST involving demands of INR 486.67 crores (March 31, 2023 — INR 485.90
crores and March 31, 2022: INR 484.06 crores)

« Detalils of significant demands are as under -

- The company is engaged in the manufacture of exempted and dutiable goods. The tax in respect
of exempted goods has been paid at 5%/6% (applicable rate) on clearance value of exempted
goods. Tax authorities have denied the CENVAT credit in respect of Common Inputs and Input
services utilized for manufacturing and alleged that the activities undertaken by the company do
not amount to manufacturing.

- Further, there is demand on account of the Common registration issue wherein it has been alleged
that goods have been cleared within the units of Company without payment of Excise duty on
clearance of the goods and CENVAT credit in relation to the same.

Sales Tax/VAT -

«  As at 315 May 2023, total sales tax/VAT demands that are being contested amounted to INR 101.65
crores (March 31,2023 — INR 101.65 crores and March 31, 2022 - INR 104.56 crores)

Other Significant Litigations

i) The Transferee Company is contesting consumer matters, civil matters, IPR matters, arbitration matters,
MACT matters, labour matters and also facing prosecutions under various statutes in the normal course of
business. Some of the significant prosecution matters against the Transferee Company are as under:

a) Suo Moto Case No. 03 of 2012 — The Competition Commission of India (“CCI") found the Transferee
Company to have engaged in price fixing and bid rigging in a tender for supply of feed valves in
contravention of section 3(1) of the Competition Act, 2002. The CCl directed the Transferee Company
to cease and desist from the anti-competitive conduct and imposed a penalty of Rs. 54.70 crore. The
Transferee Company filed an appeal against the CCl order before Competition Appellate Tribunal
(“COMPAT") (Appeal No. 13 of 2014), in which the COMPAT allowed the appeal and set aside the
penalty imposed by the CCl. The CCI has filed an appeal (Civil Appeal no. 5993 of 2016) against
the order of the COMPAT in Appeal No. 13 of 2014, before the SupremEf@grs, The matter is currently
pending at the Supreme Court;
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c)

The Special Director of Enforcement vide its adjudication order No, SDE (SKP) 111/292/2003 dated 8
December 2003, imposed a penalty of ® 1,00,00,000 on the Transferee Company on account of
violation of Section 19(1)(d} and 29{1)(b) read with section 49 of FERA, by Hughes Escorts
Communication Limited, a joint venture company of the Transferee Company, for providing
operational services of VSAT equipment instead of undertaking manufacturing activites. The
Appellate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the
Transferee Company before the Hon'ble High Court of Delhi; and

The Special Director of Enforcement vide its adjudication order No. SDE (SKP) 111/291/2003 dated &
December 2003, imposed a penatty of ® 5,00,000 on the Transferee Company on account of violation
of Section 19(1){a), 19(1){d) and 29|1}[b} read with secton 49 of FERA, by Hughes Escorts
Communication Limited, a joint venture company of the Transferee Company, for making outward
remittance of foreign exchange équiualent to % 19,12,4599 to its non-residents shareholders out of the
garnings arising out of the services provided by Hughes Escorts Communication Limited. The Appellate
Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the Transferee
Company before the Hon'ble High Court of Delhi,

Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other
enforcement action taken against the Promoters and directors of the Transferee Company

i)

i)

i)

Wir. Nikhil Nanda, Promoter of the Company, has baen made a party in few consumer matters, civil
matters and is also being prosecuted in two criminal matters, in the normal course of business. Based
on legal advice we don't foresee any fnancial or criminal liability being fastened on Mr. Nikhil Nanda
in any of the matters,

4 civil suits are pending in the US against Kubota Corporation Japan (Joint Promoter of Transferee
Company) pertaining to its product Habilities. This suit claims, inter alio, damages In the estimated
sum of USD 1.6 million for the alleged loss caused 1o the plaintiffs on account of use of its products.
While Kubota Corporation is in efforts for the settlement of an estimated product liability case of USD
1 milllon, remaining 3 cases are still under investigation. Kubota Corporation is defending itself
appropriately in accordance with the law.

43 asbestos-related lawsuits are ongoing in fapan and the total claims for compensation related to
662 construction workers who suffered from asbestos-related diseases aggregate to ¥ 23,070 million.
The company continues to review the status of lawsyits, including consultation with a third-party legal
counsel regarding the progress of lawsuits and the likely final outcome. However, the company
believes that it is currently unable to predict the ultimate cutcome of lawsuits.

There are 16 civil cases which have heen filed by the customers of Hero Realty Put. Ltd. in Consumer
Courts / LokAdalats / Real Estate Regulatory Authority against the Hero Realty Pvt. Ltd. and [ or its
Directors, where Mr. Sunil Kant Munjal is Director, mainty for refund of amount and / or interest on
delay in handing owver the passessian, etc.

For ESCORTS H}mﬁ LIMITED
VS
S
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Nlustrative merged financial
as on 1st April 23

Annexure - 17

(INR_Crores)
’ Kubota Agricultural Merged
5o Pariiculars Escorts ."“"“"I Becons Fubola Inda. | Machinery indla Financials
Private Limaad (EML}F
Assets: |
Non-Current Assets
1 Plant, Properly and Equipment, imangible assets, Capital
Work in Progress, Intangibles under development,
tmant Properties and Right of Use Assots 2,001,909 242.58 84,33 2.798.92
3 Financial Assals
Invesimants 323583 - - 3,235,683
Others 6.42 1.50 6.13 14,05
ry Deferred Tox Assels - - 18.11 18.11
5 Income Tax Assots 0.28 1.07 10.87 12.22
] Othar Non-Current Assels 196,33 18.21 0.58 213.10
Curreni Assels
Imveniories 1,1568.04 B4.86 284 84 1,528.84
] Financial Assols
Investiments 1,784 93 - - 1,584, 93
Trade Receivable 1.207.57 14217 187.688 1.418.28
Cash & Cash Equivalents & Other Bank Balances 46848 .62 257.95 T27.04
Other Financial Assats 16.38 264 12.02 33.45
] Other Current Assets 200,58 137.60 37.07 37415
10 h“_t_; held for :_|I| . 17.54 = = 17.54
Total 10,308, 14 629.35 B89.64 11,474.35
Equity
1 Equity Share Capital 131,94 300.00 50.00 133,32
2 Dther equity
Ratoined Eamings and Other Resarves B 302.87 {141.83) 157.02 B.316.81
Capital Reserve (on account of merger) - - - 143.06
Non-Current Liabilities
3 Borrowings - 73.56 - T3.56
4 Loase Liabilitbes and other Financial Liabiilies 71.88 6.34 28.11 102.18
5 Provisions 41.78 .46 12.07 62.28
] Doffered Tax Linbiities [Not} 65.12 - - B5.12
T Dthers Mon-cument Liabilities 782 - - T.82
Current Liabilities
7 Financial Liabiifties
B ings - 144.51 - 144.51
Trade Payables 1.232.87 175.30 580.57 1.857.04
Leasa Liabiliies and Other Financial Liabilities 12748 16849 34.66 170.78
8 DOther current Lisbilities 220,56 1.99 6.92 22047
9 Provisions 103,82 42 64 20.08 166,35
10 Curment tax Liability (Met) = 2.15 - - 2.15
Total| 10,308, 14 629.35 B89.84 11.47T4.36

* Above illustrative financial stalement are based on the accounting treaiment proposed in the Scheme. This is subject to verification and confirmation by the Auditor
of the Company

# Ropresants post amalgamation balances after inter company eliminations and adjusiments pursuant to proposed schema of amalgamation

MHote

Please note that EKL had filed a Scheme of Capital Reduction with tha Hon'ble Chandigarh NCLT (The Tribunal) wharein 2,14,42,343 equity shares of the Company
{recorded as non-current invesimant in the books of the Company amounting te INR 198,04,23 438) shall ba cancelled, with correspanding adjustrents by way of
debit to: (i) the cutstanding paid-up equity share capital for INR 21,44,23.430 and (i) the securities premium account of the Company for INR 178,50.00,008.

Thir sald Schema has baen approved by the Tribunal vide |ts order dated May 25, 2023 ("Ovrdes”). The scheme becama affective upon filing of the cenified copy of
the order of the Tribunal sanctioning this Schome and the minule of reduction with the RoC on May 28, 2023,

For the purposes of above illustrative merged financials, we hove not considered the impact of Capital Reduction since the Schame is curmently pending for approval
before the Hon'ble Chandigarh NCLT. Once the Scheme is approved, share capifal accoun along with securities premium account and investment would be reduced
as aforementioned from the effectve date of the schama.
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lllustrative merged profit and loss account of Escorts Kubota Limited (EKL) for the year ended March 31, 20234

Escorts Kubaota

Particul
articulars Limitod

Escorts Kubota
India

Private Limited

Kubota Agricultural
Machinery India
Private Limited

Merged P&L
(EKL#

Revenue from Operations 8,344.95 975.56 2054.54 | 10,513.63
Other Income 280.56 1.11 13.40 284.93
Total Income 8,625.51 976.67 2,067.93 | 10,798.55
Matenal Cost 6,066.93 B21.66 1,881.88 7.921.36
Personnel Cost 594,97 33.96 62.77 G92.27
Finance Cost 10.26 14.22 5.55 28.51
Depreciation & Amortisation 148.43 41.87 21.58 204.63
Other Cost 902.62 T4.78 99.48 1,064.00
Taotal Expenses 7,723.22 086.48 2,071.27 9,910.77
Profit before tax before exceptional items 902.29 (9.81) (3.34) 887.78
Exceptional Cost 97.16 - - 97.16
Profit before tax after exceptional items 805.13 (9.81) (3.34) 790.63
Tax Expenses 198.16 . (0.50) 197.66
Net profit for the period 606.97 (9.81) (2.84) 592.96

* Above illustrative profit and loss account is subject to verification and confirmation by the Auditor of the Company

# Represenis post amalgamation numbers afier inter company eliminations and adjustments (unaudited).

144




€ <uhotq

Escorts Kubota Limited

ESCORTS KUBOTA LIMITED
CIN - L74899HR1944PLC039088
Registered Office: 15/5, Mathura Road, Faridabad — 121 003, Haryana, India
Phone No.: 0129 — 2250222
Email: corp.secretarial@escortskubota.com
Website: www.escortsgroup.com




€ <ubhniq

Escorts Kubota India Private Limited

NOTICE OF HON’BLE NATIONAL
COMPANY LAW TRIBUNAL
CONVENED MEETING OF
THE UNSECURED CREDITORS

ESCORTS KUBOTA INDIA PRIVATE LIMITED



€ Kuhnla

Escorts Kubota India Private Limited

ESCORTS KUBOTA INDIA PRIVATE LIMITED
CIN - U34300HR2019FTC078790
Registered Office: 18/4, Mathura Road, Faridabad - 121007, Haryana, India
Phone No.: 0129-6911200
Email: information@escorts.kubota.com
Corporate Office: 18/4, Mathura Road, Faridabad - 121007, Haryana, India

NOTICE OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE
UNSECURED CREDITORS OF ESCORTS KUBOTA INDIA PRIVATE LIMITED

(Being convened pursuant to order dated 16th October 2023 passed by Hon’ble National Company Law Tribunal,
Chandigarh Bench, in CA (CAA) No. 35/Chd/Hry/2023 )

MEETING:

Day : | Saturday

Date : | December 02, 2023

Time :| 12:00 P.M (Indian Standard Time)

Venue : | The deemed venue for the aforesaid Meeting shall be the Registered Office of Escorts Kubota
India Private Limited (the “Company”), i.e. 18/4, Mathura Road, Faridabad - 121007, Haryana,
India

Mode : | As per the directions of the Hon’ble National Company Law Tribunal, Chandigarh Bench, the

meeting shall be conducted through video conferencing / other audio-visual means with facility
of remote e-voting.

REMOTE E-VOTING:

Start Date and Time |: | November 24, 2023 at 09:00 A.M (Indian Standard Time)

End Date and Time : | December 01, 2023 at 05:00 P.M (Indian Standard Time)

INDEX OF DOCUMENTS ENCLOSED

Sr. No. Particulars Page No.

1. Notice of the Meeting of the unsecured creditors of Escorts Kubota India Private Limited convened
by the Hon’ble National Company Law Tribunal, Chandigarh Bench (“NCLT”/ “Tribunal”) pursuant 03
to its order dated 16" October, 2023 in CA (CAA) No. 35/Chd/Hry/2023.

2. Explanatory Statement under Section 102, 230(3), 232(1) and 232(2) of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

3. ANNEXURE 1

Copy of Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited (the
“Amalgamating Company No. 1”), Kubota Agricultural Machinery India Private Limited (the 23
“Amalgamating Company No. 2”), and Escorts Kubota Limited (the “Amalgamated Company”)
and their respective shareholders and creditors under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013.

4. ANNEXURE 2

Copy of Valuation Report dated 15" September 2022 issued by Mr. Niranjan Kumar, Registered 54
Valuer (IBBI Registration No.- IBBI/RV/06/2018/10137).
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ANNEXURE 3

Copy of Fairness Opinion dated 15" September 2022 issued by Fedex Securities Private Limited
(Registration Number — INM000010163), a SEBI registered Category-I merchant banker certifying
the share exchange ratios.
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ANNEXURE 4

Copy of Report adopted by the Board of Directors of Escorts Kubota India Private Limited explaining
the effect of the Composite Scheme of Amalgamation on shareholders, key managerial personnel,
promoters and non-promoter shareholders, pursuant to the provisions of Section 232(2)(c) of the
Companies Act, 2013.
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Limited explaining the effect of the Composite Scheme of Amalgamation on shareholders, key
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Section 232(2)(c) of the Companies Act, 2013

84
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Copy of Report adopted by the Board of Directors of Escorts Kubota Limited explaining the effect of
the Composite Scheme of Amalgamation on shareholders, key managerial personnel, promoters,
and non-promoter shareholders, pursuant to the provisions of Section 232(2)(c) of the Companies
Act, 2013

88

ANNEXURE 7
Provisional financials of Escorts Kubota India Private Limited as on June 30, 2023
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Provisional financials of Kubota Agricultural Machinery India Private Limited as on June 30, 2023

96

11.

ANNEXURE 9
Provisional financials of Escorts Kubota Limited as on June 30, 2023
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Applicable information of Escorts Kubota India Private Limited in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”) along with
due diligence certificate by D & A Financial Services (P) Ltd, Merchant Banker
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for abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH
COMPANY APPLICATION NO. CA(CAA) No. 35/Chd/Hry/2023

In the matter of Sections 230-232 and other applicable provisions of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of the Composite Scheme of Amalgamation
Amongst

ESCORTS KUBOTA INDIA PRIVATE LIMITED (CIN- U34300HR2019FTCQ78790)

A private limited company incorporated under the Companies Act, 2013 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Mr. Prosenjeet Roy, mobile no.: +91 9717546168, e-mail address: prosenjeet.roy@escorts.kubota.com

Amalgamating Company No. 1
AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (CIN- U29210HR2008FTC093295)

A private limited company incorporated under the Companies Act, 1956 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Ms. Kumud Maheshwari, mobile no.: +91 9500127977, e-mail address: kumud.m@kubota.com

Amalgamating Company No. 2
AND

ESCORTS KUBOTA LIMITED (CIN- L74899HR1944PLC039088)

A public limited company incorporated under the Companies Act, 1913 having its registered office at
15/5, Mathura Road, Faridabad - 121003, Haryana, India, through its authorized representative,
Mr. Satyendra Chauhan, mobile no.: +91 9711154474, e-mail address: satyendra.chauhan@escortskubota.com

Amalgamated Company
AND
their respective Shareholders and Creditors

FORM NO. CAA 2
[Pursuant to Section 230 and the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016]

NOTICE OF TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS
OF ESCORTS KUBOTA INDIA PRIVATE LIMITED

To,

The Unsecured Creditors of

Escorts Kubota India Private Limited
(Amalgamating Company No. 1 or Company or EKI)

Notice is hereby given that by an order dated 16™ October, 2023 in CA(CAA) No. 35/Chd/Hry/2023 (“Order”), the Chandigarh
Bench of the Hon’ble National Company Law Tribunal (“Tribunal” or “NCLT”) has directed a meeting to be convened for
the unsecured creditors (“Creditors”) of the Company for the purpose of considering, and if thought fit, approving with or
without modification(s), the Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited (the
“Amalgamating Company No. 1”), Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company
No. 2”) and Escorts Kubota Limited (the “Amalgamated Company”) and their respective shareholders and creditors
(“Scheme”) under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”).

In pursuance of the said order and as directed therein, notice is hereby given that a meeting of the unsecured creditors of
the Company will be held on Saturday, December 02, 2023 at 12:00 P.M (“Meeting”). The Meeting will be held through
Video Conferencing or Other Audio Visual Means (“VC/OAVM”) with the facility of remote e-voting / e-voting for the
meeting, in accordance with the Order of the NCLT. The NCLT Order permit to take all decisions requiring the approval of
the unsecured creditors, through VC/OVAM, in accordance with the provisions of the Companies Act, 2013 and the Rules
made thereunder. The deemed venue for the aforesaid Meeting shall be the Registered Office of the Company, i.e. 18/4,
Mathura Road, Faridabad - 121007, Haryana, India.




Unsecured creditors entitled to attend and vote may vote through remote e-voting / e-voting facility made available for the
Meeting and attend through VC/OAVM. The facility of appointment of proxies by unsecured creditors will not be available
for such Meeting. A Institutional/ Corporate members/ body corporate which is an unsecured creditors is entitled to
appoint a representative for the purposes of participating and / or vote through remote e-voting or e-voting during the
Meeting. The Institutional/ Corporate members/ body members while casting the vote on electronic platform(s) shall
attach Board Resolution/ Power of Attorney/ Authority Letter etc. by clicking on “Upload Board Resolution/ Authority
Letter” tab displayed under “E-voting” tab in their login or they can also send the same to the scrutinizer at their e-mail ID
at poonam22office@gmail.com with a copy to evoting@nsdl.co.in.

Copy of the Notice in relation to the Meeting, together with the documents accompanying the same, including the
Explanatory Statement, under Sections 102, 230(3), 232(1), 232(2), of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Explanatory Statement”) along with the Scheme can
be obtained free of charge from the registered office of the Company at 18/4, Mathura Road, Faridabad - 121007, Haryana,
India, between 01:00 PM to 05:00 PM on all days (except Saturdays, Sundays and public holidays) prior to the date of the
Meeting. The Company will furnish a copy of Scheme within one day of any requisition of the Scheme made by any
Unsecured Creditor to Company by e-mail at information@escorts.kubota.com.

The Tribunal has appointed Mr. Satwinder Singh, Founder & Managing Partner, Aekom Legal as the Chairperson, Mr.
Arvind Seth as alternate Chairperson and Ms. Poonam Verma as the Scrutinizer for the Meeting including any adjournment
or adjournments thereof. The Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent approval of
the Tribunal.

TAKE NOTICE that the following resolution is proposed under Section 230(3) of the Act (including any statutory modification(s)
or re-enactment thereof for the time being in force) and such other provisions as may be applicable, the provisions of the
Memorandum of Association and Articles of Association of the Company, for the purpose of considering, and if thought fit,
approving with the requisite majority as per Section 230 (6) of the Act, the Scheme amongst Escorts Kubota India Private
Limited, Kubota Agricultural Machinery India Private Limited and Escorts Kubota Limited and their respective shareholders
and creditors:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of the Companies Act,
2013, the rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof)
as may be applicable, the provisions of Master Circular bearing number SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023, as amended from time to time, issued by the Securities and Exchange Board of India, the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time, the
observation letters with no adverse remarks dated 30" May 2023 and 29" May 2023 issued by BSE Limited and National
Stock Exchange of India Limited, respectively and subject to the provisions of the Memorandum and Articles of Association
of the Company and subject to the approval of the Hon’ble National Company Law Tribunal, Chandigarh Bench (“Tribunal”
or “NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory
or other authorities, while granting such 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 person(s) which the Board may nominate to exercise
its powers including the powers conferred by this resolution), approval of the Unsecured Creditors of the Company be and
is hereby accorded to the Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited, Kubota
Agricultural Machinery India Private Limited and Escorts Kubota Limited and their respective shareholders and creditors
(“Scheme”).

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and
effectively implement the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any,
(including withdrawal of the Scheme), which may be required and/or imposed by the NCLT while approving the Scheme or
by any authorities under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that
may arise in giving effect to the Scheme, as the Board may deem fit and proper.”

Date : October 26, 2023 By the order of the Board
Place: Faridabad For Escorts Kubota India Private Limited

Registered Office:

ESCORTS KUBOTA INDIA PRIVATE LIMITED Sd/-
18/4, Mathura Road, Faridabad - 121007, Haryana, India Prosenjeet Roy
CIN - U34300HR2019FTC078790 Company Secretary



Notes:

M

Please note that pursuant to provisions of Section 230; Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; Rule 20 of the Companies (Management and Administration) Rules, 2014 (including any
statutory modification or re-enactment thereof), Secretarial Standard-2 on General Meetings and other relevant laws
and regulations, as may be applicable, and in accordance with the Order of the Hon’ble NCLT, Company has provided
voting by Unsecured Creditors on the proposed resolution through remote e-voting / e-voting facility made available
for the Meeting. The Company has National Securities Depository Limited (NSDL) for the purposes of providing for the
VC/OAVM facility and for purpose of providing remote e-voting / e-voting for the Meeting. The detailed procedure for
participating in the meeting though VC/OAVM is mentioned hereunder in this notice. The deemed venue for the aforesaid
Meeting shall be the Registered Office of the Company.

A copy of the Explanatory Statement, under Sections 102, 230(3), 232(1), 232(2) of the Act read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the Scheme and other enclosures
as indicated in the Index are enclosed.

Pursuant to the provisions of the Act, an unsecured creditor entitled to attend and vote at a meeting is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a Unsecured Creditor of the Company.
Since this meeting is being held pursuant to the MCA circulars and directions of NCLT through VC / OVAM facility,
physical attendance of Unsecured Creditors has been dispensed with. Accordingly, the facility for appointment of
proxies by the Unsecured Creditors will not be available for this meeting and therefore the proxy form, route map and
attendance slip are not annexed to this notice.

Unsecured Creditors entitled to attend and vote may vote through remote e-voting / e-voting facility made available for
the Meeting and attend through VC/OAVM. An institutional/ body corporate which are unsecured creditors is entitled to
appoint a representative for the purposes of participating and / or vote through remote e-voting or e-voting during the
Meeting.

As per the directions of the NCLT, the quorum of the Meeting of the Unsecured Creditors shall be 133 in number or
40% in value of the Unsecured Creditors of the Company.

If the quorum for the Meeting is not present at the commencement of the meeting, the meeting shall be adjourned by
30 minutes and thereafter the Unsecured Creditors attending the Meeting through VC/ OVAM facility will be counted for
the purpose of reckoning the quorum under Section 103 of the Act

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the Unsecured
Creditors at the registered office of the Company between 01:00 PM to 5:00 PM (IST) on all days (except Saturdays,
Sundays and public holidays) upto the date of the Meeting. However, the same shall also be open for inspection during
the aforesaid Meeting.

In compliance with Hon’ble NCLT Order dated 16™" October 2023, Notice in relation to the Meeting, together with the
documents accompanying the same, is being sent to the Unsecured Creditors of the Company as follows —

() Notices to Unsecured Creditors of the Company having outstanding debt of more than or equal to INR 5,00,000 as
on 16" October 2023 shall be sent through courier.

(i) Notices to Unsecured Creditors of the Company having outstanding debt of less than INR 5,00,000 as on 16™
October 2023 shall be sent through electronic mode (e-mail) whose e-mail IDs are registered with the Company
and in case of creditors whose email IDs are not registered, the same will be sent through courier for communication
purposes. Further, Hon’ble NCLT has directed that Unsecured Creditors having outstanding debt of less than INR
5,00,000 shall not be entitled to vote in the meetings, however, such unsecured creditors may submit their
representations to the Scheme, if any, to the Hon’ble NCLT and a copy of the same shall be simultaneously served
to the Company.

(i) The notice may also be accessed on the website of the amalgamated Company i.e Escorts Kubota Limited at
https://www.escortsgroup.com/investors/overview.html, website of Stock Exchanges i.e. BSE Limited
www.bseindia.com and NSE Limited www.nseindia.com and on the website of NSDL at www.evoting.nsdl.com.

In terms of directions contained in the Order, the notice convening the Meeting will be published through advertisement
in (i) Financial Express, Delhi NCR Edition, in the English language and (i) in Jansatta, Delhi NCR Edition, in Hindi
language, in addition the said notice will also be published in country wide edition of Financial Express, English language,
as per applicable provision of law.

The NCLT has appointed Ms. Poonam Verma as the Scrutinizer for conducting the remote e-voting and e-voting for the
meeting. The Scrutinizer shall submit her Consolidated Report within two working days from the conclusion of the
Meeting to the Chairman of the Meeting or a person authorized by him in writing. The Scrutinizer’s decision on the
validity of the votes cast shall be final.



(10) The results, together with the scrutinizer’s reports, will be displayed at the registered office of the Company situated at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, on the website of the Amalgamated Company, https://
www.escortsgroup.com/investors/overview.html besides being communicated to BSE Limited and The National Stock
Exchange of India Limited (collectively, the “Stock Exchanges”) where the equity shares of the Amalgamated Company
are listed and also on the website of NSDL at www.evoting.nsdl.com

(11) In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only if the resolution
mentioned above in the notice has been approved by the majority in persons representing three fourth in value, of the
fully paid-up of the unsecured creditors, voting through remote e-voting / e-voting facility made available for the Meeting.

(12) The Unsecured Creditors desiring to attend this Meeting through VC/OAVM and exercising their vote through remote
e-voting / e-voting made available during the Meeting, are requested to carefully follow the instructions set out in the
notes below under the heading “Voting through Remote E-voting”.

(13) The Notice shall be sent to those unsecured creditors whose principal amount due for payment as on October 16, 2023
(i.e. the date of NCLT Court order). Further the voting rights of Unsecured Creditors shall be in proportion to the
principal amount due to them by the Company as on the date of the NCLT order i.e. Cut-off Date i.e. 16" October 2023.

(14) It is clarified that cast of votes by remote e-voting (prior to the Meeting) does not disentitle an Unsecured Creditor from
attending the Meeting. However, an Unsecured Creditor who has voted through remote e-voting prior to the Meeting
cannot vote again through e-voting during the Meeting. The Unsecured Creditors of Company attending the Meeting
through VC/ OAVM who have not cast their vote through remote e-voting prior to the Meeting shall be entitled to
exercise their vote using the e-voting facility made available during the Meeting through VC/ OAVM.

Voting through Remote E-voting
The instructions for Unsecured Creditors voting (Creditors or Unsecured Creditors) electronically are as under:

The remote e-voting period will commence on November 24, 2023 at 09:00 A.M (IST) and ends on December 01, 2023
at 05:00 P.M (IST). During this period Unsecured Creditors’ of the Company, may cast their vote electronically and
voting shall not be allowed beyond the said date and time. The remote e-voting module shall be disabled by NSDL for
voting thereafter.

Once the vote on the resolution is cast by an Unsecured Creditor, whether partially or otherwise, it shall not be allowed
to change subsequently. In case you do not desire to cast your vote, it will be treated as “ABSTAINED”.

Unsecured Creditors who have already voted prior to the meeting date would not be entitled to vote during the meeting.
In case of any query and/ or grievance, in respect of voting by electronic means, members may refer to the Help &
Frequently Asked Questions (FAQs) and E-voting user manual available at the download section of www.evoting.nsdl.com

or call on 022-48867000 or 022-24997000 or send an e-mail to Ms. Pallavi Mhatre, Senior Manager, NSDL at
evoting@nsdl.co.in.

The other instructions of the remote e-voting are as under:-

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com
either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder
/ Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on
the screen.

4. Your Login id and password details casting your vote electronically and for attending the Meeting of Creditors
through VC/ OAVM are mentioned in this notice/ covering letter or provided through e-mail.

5. For the first time the system will ask to reset your password.

6. After entering your password, tick on Agree to "Terms and Conditions" by selecting on the check box.
7. Now, you will have to click on "Login" button.

8. After you click on the "Login" button, Home page of e-Voting will open.

9. You will be able to see the EVEN No. i.e. 126978 of the company/ meeting.

10. Click on "EVEN" to cast your vote.

11. Now you are ready for e-Voting as the Voting page opens.

12. Cast your vote by selecting appropriate options i.e. assent or dissent, and click on "Submit" and also "Confirm"
when prompted.

13. Upon confirmation, the message "Vote cast successfully" will be displayed.
14. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.



15. Once you confirm your vote on the resolution, you will not be allowed to modify your vote

16. If you face any problems/ experience any difficulty or If you forgot your password please feel free to contact on 022
- 4886 7000 and 022 - 2499 7000 or contact on email id evoting@nsdl.co.in

Instructions for creditors for e-voting on the day of the unsecured creditor meeting are as under:

1.  The procedure for e-Voting on the day of the Creditor Meeting is same as the instructions mentioned above for
remote e-voting.

2. Only those Creditors, who will be present in the Creditors meeting through VC / OAVM facility and have not casted
their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible
to vote through e-Voting system in the Creditors Meeting.

Instructions for creditors for attending the creditors meeting through VC / OAVM are as under:

1. Creditors will be provided with a facility to attend the Creditors Meeting through VC / OAVM through the NSDL e-
Voting system. Creditors may access the same at https://www.evoting.nsdl.com under shareholders/ members
login by using the remote e-voting credentials. The link for VC/ OAVM will be available in the shareholder/ members
login where the EVEN of Company/ Meeting will be displayed.

Ms. Poonam Verma , the Scrutinizer shall unblock the votes in the presence of at least two(2) witnesses not in the
employment of the Company and make a Scrutinizer’s Report of the votes cast in favour or against, if any, forthwith to
the Chairman of the meeting / the Company Secretary of the Company.

The Results declared along with the Scrutinizer’s Report shall be disseminated on the website of the, Amalgamated
Company i.e https://www.escortsgroup.com/investors/overview.html, stock exchanges, i.e. BSE Limited and National
Stock Exchange of India, where the equity shares of the amalgamated company are listed and on the website of
service provider www.evoting.nsdl.com, within two working days from the conclusion of the Meeting.

Date : October 26, 2023 By the order of the Board
Place: Faridabad For Escorts Kubota India Private Limited

Registered Office:

ESCORTS KUBOTA INDIA PRIVATE LIMITED Sd/-
18/4, Mathura Road, Faridabad - 121007, Haryana, India Prosenjeet Roy
CIN - U34300HR2019FTC078790 Company Secretary

Encl.: As above



COMPANY APPLICATION NO. CA (CAA) No. 35/Chd/Hry/2023

In the matter of Sections 230-232 and other applicable provisions of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of the Composite Scheme of Amalgamation
Amongst

ESCORTS KUBOTA INDIA PRIVATE LIMITED (CIN- U34300HR2019FTC078790)

A private limited company incorporated under the Companies Act, 2013 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Mr. Prosenjeet Roy, mobile no.: +91 9717546168, e-mail address: prosenjeet.roy@escorts.kubota.com

Amalgamating Company No. 1
AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (CIN- U29210HR2008FTC093295)

A private limited company incorporated under the Companies Act, 1956 having its registered office at
18/4, Mathura Road, Faridabad - 121007, Haryana, India, through its authorized representative,
Ms. Kumud Maheshwari, mobile no.: +91 9500127977, e-mail address: kumud.m@kubota.com

Amalgamating Company No. 2
AND

ESCORTS KUBOTA LIMITED (CIN- L74899HR1944PLC039088)

A public limited company incorporated under the Companies Act, 1913 having its registered office at
15/5, Mathura Road, Faridabad - 121003, Haryana, India, through its authorized representative,
Mr. Satyendra Chauhan, mobile no.: +91 9711154474, e-mail address: satyendra.chauhan@escortskubota.com

Amalgamated Company
AND

their respective Shareholders and Creditors

EXPLANATORY STATEMENT UNDER SECTIONS 102, 230(3), 232(1), 232(2) OF THE COMPANIES ACT, 2013 READ

WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.

Pursuant to the order dated 16™ October 2023 passed by the Hon’ble National Company Law Tribunal, Chandigarh
Bench (“NCLT”), in the Company Application Number No. CA(CAA) No. 35/Chd/Hry/2023 (“Order”), a meeting of the
unsecured creditors (“Creditors”) of Escorts Kubota India Private Limited (hereinafter referred to as the “Amalgamating
Company No 1” or “EKI” or “Company” as the context may admit) (“Meeting”) is being convened and held through
video conferencing or other audio visual means (“VC / OAVM”) on Saturday, 02" December 2023 at 12:00 Noon (IST),
for the purpose of considering, and if thought fit, approving, with or without modification(s), the resolution seeking
approval for the Composite Scheme of Amalgamation amongst Escorts Kubota India Private Limited (the “Amalgamating
Company No. 1”), Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company No. 2”) and
Escorts Kubota Limited (the “Amalgamated Company”) and their respective shareholders and creditors under Sections
230 - 232 and other applicable provisions of the Companies Act, 2013 read with the Rules framed thereunder (the
“Scheme”).

NCLT, by its order, has, inter alia, held that the Company is directed to convene a Meeting of its Unsecured Creditors
and the voting in respect of the Unsecured Creditors through remote e-voting / e-voting.

Ms. Poonam Verma, is the Scrutinizer for conducting the remote e-voting and e-voting for the meeting. The Scrutinizer
shall submit her Consolidated Report within two working days from the conclusion of the Meeting to the Chairman of
the Meeting or a person authorized by him in writing. The Scrutinizer’s decision on the validity of the votes cast shall be
final

The Copy of the Composite Scheme of Amalgamation is enclosed herewith as Annexure 1 to this Notice for convening
the meeting.



In terms of the said Order, NCLT, has appointed Mr. Satwinder Singh, Founder & Managing Partner, Aekom Legal, as
the Chairperson, Mr. Arvind Seth, Advocate, as Alternate Chairperson and Ms. Poonam Verma as the Scrutinizer for the
Meeting of Unsecured Creditors of EKI including for any adjournment or adjournments thereof.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be considered approved by the
Unsecured Creditors and acted upon only if resolution mentioned above in the notice has been approved by a majority
in person representing three fourths in value of the Unsecured Creditors of the Company, voting through remote
e-voting and e-voting for the Meeting.

Particulars of ESCORTS KUBOTA INDIA PRIVATE LIMITED:

7.

10.

11.

Escorts Kubota India Private Limited (“Amalgamating Company No. 1”) is a private limited company, incorporated
under the Companies Act, 2013 on 23" February 2019, having its registered office at 18/4, Mathura Road, Faridabad -
121007, Haryana, India.

Its Corporate Identity Number (‘CIN’) is U34300HR2019FTC078790 and Permanent Account Number (‘PAN’) is
AAFCE3923J and the email id of the Company is information@escorts.kubota.com

The main objects of the Amalgamating Company No.1 are set out in its Memorandum of Association and are set out
hereunder:

“To carry on the business of manufacturers and seller of agricultural tractors and related tractor equipment and implements
and parts and things thereof, including undertaking of cost-saving measures through research and development.

To carry on the business of importers and exporters of agricultural tractors and related tractor equipment and implements
and parts and things thereof.”

The Amalgamating Company No. 1 is engaged in the business of production and sale of tractors for the Indian and
global markets.

The authorized, issued, subscribed and paid-up share capital of the Amalgamating Company No. 1 as on September
30, 2023 is as under:

Particulars Amount (in INR)
Authorized Capital

3,00,00,000 equity shares of ~ 100 each 3,00,00,00,000
Total 3,00,00,00,000
Issued, Subscribed And Paid-Up Capital 3,00,00,00,000
3,00,00,000 equity shares of ~ 100 each 3,00,00,00,000
Total 3,00,00,00,000

Subsequent to September 30, 2023, there has been no change in the authorized, issued, subscribed and paid-up
share capital of the Amalgamating Company No. 1. Further, there is no change in the name, registered office and
objects of the Company since the date of its incorporation.

The details of the Directors and Promoter / Promoter Group of the Amalgamating Company No. 1 as on September 30,
2023, along with their addresses are as follows:

Directors of Amalgamating Company No. 1 —

Sr. No. | Name Address
. Mr. Dai Watanabe 2-15-15, Midorigaoka, Osaka Prefecture, Toyonaka, Japan, 5600002

2. Mr. Nikhil Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi-110074

3. Mr. Yoshimitsu Ishibashi 1-2-20-801, Bandaihigashi Sumiyhoshi-KU, Osaka Prefecture, Osaka,
Japan, 5580056

4, Mr. Seiji Fukuoka 6-16-39, Minamiku Akasakadai, Osaka Prefecture, Sakai, Japan,
5900144

5. Mr. Hardeep Singh 608 A, The Aralias, DIf Golf Links, DLF Phase 5, Gurugram, 122009,
HARYANA

6. Mr. Katsunori Asano Plot No B-37, 2" Floor, Sushant Lok-Il, Gurugram, 122011, Haryana




Sr. No. | Name Address
7. Mr. Nandkumar Sitaram Rane C2/602, Uniworld City, Sector-30, Gurugram, 122001, Haryana

8. Mr. Nobushige Ichikawa 3-17-20, Nozomino, lzumi City, 5941105, Japan
. Mr. Akira Kato 3-12-508, Furuedai-5 ChomeSuita City, Osaka Japan,5650874
10. Mr. Bharat Madan Flat No. 1201, Tower 7, The Close South, Nirvana Country, Sector 50,

Gurgaon, Haryana — 122018

Details of Promoter/Promoter Group of Amalgamating Company No. 1 -

Sr. No. | Name Address
Details of Promoter:
1. Kubota Corporation 2-47, Shikitsuhigashi, 1-chome, Naniwa-Ku, Osaka, Japan, 5568601
2. Escorts Kubota Limited 15/5, Mathura Road, Faridabad - 121003, Haryana

Particulars of KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED:

12.

13.

14.

Kubota Agricultural Machinery India Private Limited (“Amalgamating Company No. 2” or “KAI”) is a private limited
company, incorporated under the Companies Act, 1956 on 05" December 2008, having its registered office at 18/4,
Mathura Road, Faridabad - 121007, Haryana, India.

The registered office of Amalgamating Company No. 2 was changed from the state of Tamil Nadu to the state of
Haryana, pursuant to the order of the Registrar of Companies, New Delhi dated March 2, 2021. Upon the issuance of
a certificate of registration of Regional Director order for Change of State dated February 1, 2021, the registered office
of the Amalgamating Company No. 2 changed from TVH Beliciaa Towers, 8th Floor, Tower-l, Block No. 94, MRC
Nagar, Chennai-600028, Tamil Nadu to 18/4, Mathura Road, Faridabad - 121007, Haryana, India.

Its Corporate Identity Number (‘CIN’) is U29210HR2008FTC093295 and Permanent Account Number (‘PAN’) is
AADCK5472E and the email id of the Company is kai_g.info@kubota.com

The main objects of Amalgamating Company No. 2 are set out in its Memorandum of Association and are set out
hereunder:

“(1) To import, sell, service, repair, assemble, manufacture, alter, equip, fit, maintain, operate, overhaul, recondition,
purchase, and test, tractors, combine harvesters, rice transplanters, engines, implements, accessories, and related
components, service parts and attachments, including tires and generally to deal in all types of and other agricultural
machineries and engines and their parts and components.

(2) To provide marketing, sales and support services, consultancy services, maintenance both regular and irregular,
specialized after sales services or any other business related activity in relation to agricultural machinery, engines
and service related to the agricultural, engine and other sector.

(3) To procure equipment, parts and other materials, support services in Construction Machinery, Piping systems,
water treatment facilities, engine including and not restricted to dealing in heavy machinery in agricultural sector,
Construction sector, Piping sector and such other allied sectors and services in relation to the business.

(4) *To import, sell, service, repair, assemble, manufacture, alter, equip, fit, maintain, operate, overhaul, recondition
and purchase construction machinery and related components, service parts, attachments and to provide marketing,
sales and support services, consultancy services, maintenance both regular and irregular, specialized after sales
services or any other business related activity in relation to construction machinery.”

*Altered vide Extra-Ordinary General Meeting dated January 27, 2021

There is no change in the object clause of the Company except point no 4 above which has been added on January 27,
2021. Further, there is no change in the name of the Company during the last 5 years.

Amalgamating Company No. 2 is engaged in the business of assembly, procurement, whether locally or through import,
sales, servicing and consultancy within the territory of India, of tractors, combine harvesters, construction equipment
and rice transplanters, and other agricultural machineries manufactured or assembled by Kubota Corporation, Japan
(including those manufactured or assembled by Kubota Corporation’s subsidiaries), as well as implements, accessories
and spare parts of the foregoing.
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15.

16.

The authorized, issued, subscribed and paid-up share capital of Amalgamating Company No. 2 as on September 30,
2023 is as under:

Particulars Amount (in INR)
Authorized:

50,000,000 Equity shares of INR 10 each 50,00,00,000
Total 50,00,00,000
Issued, Subscribed and Paid-up:

50,000,000 Equity shares of INR 10 each, fully paid up 50,00,00,000
Total 50,00,00,000

Subsequent to September 30, 2023, there has been no change in the authorized, issued, subscribed and paid-up
share capital of Amalgamating Company No. 2.

The details of the directors and Promoter / Promoter Group of Amalgamating Company No. 2 as on September 30,
2023, along with their addresses are as follows:

Directors of Amalgamating company No. 2 —

Sr. No. | Name Address
Mr. Hisakazu Kitanobo 3-6-1, Shigino-higashi, Osaka City, Jotoku, Osaka, Japan- 5360013

2 Mr. Bharat Madan Flat No. 1201 , Tower 7, The Close South, Nirvana Country, Sector —
50, Gurgaon — 122018

3 Mr. Shintaro Seshimoto Flat no H 24, Park Heights, The Park Place, DLF City Phase, Gurgaon,
Haryana

4 Mr. Gurmeet Singh Grewal K-901 Laburnum Park Magarpatta city, Behind Seasons Mall Pune City
Hadapsar, Pune - 411028 Maharashtra INDIA

5 Mr. Harish Lalchandani A2-112, Sobha Quartz Outer Ring Road, Bellandur VLG Bangalore
South, Bangalore-560103

Promoter/Promoter Group of Amalgamating Company No. 2 -

Sr. No. [ Name Address
Details of Promoter:
Kubota Corporation 2-47, Shikitsuhigashi, 1-chome, Naniwa-Ku, Osaka, Japan, 5568601
2 Escorts Kubota Limited 15/5, Mathura Road, Faridabad - 121003, Haryana

Particulars of ESCORTS KUBOTA LIMITED:

17.

18.

Escorts Kubota Limited (“Amalgamated Company” or “EKL”) is a public limited company, incorporated under the
Companies Act, 1913 on 17" October 1944, having its registered office at 15/5, Mathura Road, Faridabad - 1210083,
Haryana, India. Pursuant to the effectiveness of Section 24 of the Companies Act, 1956, the word ‘Private’ was added
before the word ‘Limited’ in the name of the Amalgamated Company and the name of the Amalgamated Company was
changed to ‘Escorts (Agents) Private Limited’. Further, consequent to the fresh certificate of incorporation dated January
18, 1960, issued upon change of name by the Registrar of Companies, Delhi and Haryana, the name of the Amalgamated
Company was changed from ‘Escorts (Agents) Private Limited’ to ‘Escorts Limited’. Furthermore, consequent to the
fresh certificate of incorporation pursuant to change of name dated June 9, 2022, issued by the Registrar of Companies,
NCT of Delhi and Haryana, the name of the Amalgamated Company was changed from ‘Escorts Limited’ to ‘Escorts
Kubota Limited’.The equity shares of Amalgamated Company are listed on BSE Limited and National Stock Exchange
of India Limited. However, there has been no change in the registered office and objects of Amalgamated Company in
the last 5 years. Its Corporate Identity Number (‘CIN’) is L74899HR1944PLC039088 and Permanent Account Number
(‘PAN’) is AAACEOO074B and the email id of the Company is corp.secretarial@escortskubota.com.

The main objects of Amalgamated Company are set out in its Memorandum of Association and are set out hereunder:

“(a) To carry on the business manufacturing, developing, designing, improving, hiring, repairing, buying, selling, dealing
in importing and exporting ferrous and non-ferrous castings of all kinds and in particular chilled and malleable
castings, special alloy castings, steel castings, gun metal, copper, brass, aluminium castings and foundry work of
all kinds and forgings of all types of ferrous and non-ferrous metals and in any weight for any industry whatsoever.

(b) To carry on or promote any business, commercial, financial or otherwise under sound principles or to act as
distributors, agents or managing agents on commission and on /or allowances as may be deemed fit.
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To export, import, produce, manufacture, buy, sell, barter, exchange, pledge, make advances upon or otherwise
deal in goods, produce articles and merchandise of all kinds and power such as electrical, steam gas or otherwise
and, land, farms, buildings, mines, quarries and other properties tangible, intangible whatsoever.

To establish, acquire and carry on factories, mills, works, workshops or stores in India or outside and to purchase,
lease or otherwise acquire, carry on, develop and improve any business.

To manufacture, export, buy, sell, repair, and/or service or otherwise deal in pistons, piston rings, piston pins,
cylinder sleeves, circlips, connecting rods, gaskets and other automotive parts, shock absorbers both railway and
automotive types, railway brakes, railway couplers, railway track equipment of various types, railway buffers and
buffer springs, brake blocks of all types, diesel, petrol, multifuel internal combustion engines, all types of motorcycles,
scooters, scooterettes and autocycles, trucks, motor vehicles, tractors, trailers of all types, internal transport
equipment of all types, agricultural implements and farm equipment of all kinds, earth moving and construction
equipment, steel structurals, cranes, pumps of all types, x-ray apparatus, and electro-medical equipment including
x-ray tubes, fluorescent and intensifying screens, tubular heating elements, electrical appliances and other allied
equipment, equipment of power generation, diesel, steam, gas and hydel, engineering equipment electrical or
mechanical of all kinds, gear and transmission equipment for transport or other vehicles and razor blades and all
things used in or in connection with the above mentioned things and all machinery, implements, spare parts,
appliances, apparatuses, lubricants and all other things capable of being used therewith or in manufacture,
maintenance and working thereof.”

19. Amalgamated Company is engaged in the business of manufacturing and sale of various agricultural tractors, construction
equipment, railway products, implements and spares thereof.

20.

21.

The authorized, issued, subscribed and paid-up share capital of Amalgamated Company as on September 30, 2023 is

as under:
Particulars Amount (in INR)
Authorized:
40,10,00,000 Equity shares of INR 10 each 4,01,00,00,000
88,80,00,000 Unclassified shares of INR 10 each 8,88,00,00,000
Total 12,89,00,00,000*
Issued, Subscribed and Paid-up:
11,04,98,261 Equity shares of 10 each 1,10,49,82,610
Total 1,10,49,82,610*
* The post amalgamation capital structure of the company shall be as follows:
Authorised Share capital Issued, Paid Up and Subscribed Share Capital
"~ 1639 Cr./- ~111.87 Cr./-

There has been no change in the capital structure of the Amalgamated Company post September 30, 2023.

The details of the directors and Promoters / Promoter Group of Amalgamated Company as on September 30, 2023,
along with their addresses are as follows:

Directors of Amalgamated Company -

Sr. No. | Name Address
1 Mr. Nikhil Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074
2 Mr. Hardeep Singh 608A, The Aralias, DLF Golf Links, DLF Phase — 5, Gurgaon — 122 009
3 Ms. Nitasha Nanda 2, Friends Colony West, New Delhi — 110 065
4 Mr. Sunil Kant Munjal 29-A, Friends Colony (West), New Delhi — 110 065
5 Ms. Tanya Dubash Hasman Bungalow, 89B, Bhulabhai Desai Road, Mumbai — 400 026
6 Mr. Harish N. Salve Flat 19, Park Towers, 2 Brick Street, London W1J 78D, UK
7 Mr. Dai Watanabe 2-15-15, Midorigaoko, Osaka Prefecture, Toyonaka — 5600002, Japan
8 Mr. Yuji Tomiyama 1040-1-706, Nakaku Fukuda, Sakai City, Osaka 599-8241, Japan
9 Mr. Seiji Fukuoka 6-16-39, Minamiku Akasakadai , Sakai City, Osaka- 59001444, Japan
10 Mr. Shiro Watanbe 6-6-12, Morikitamachi Higashinada-ku-Kobe City,Hyogo Prefecture-
658-0001, Japan
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Sr. No.

Name

Address

11 Mr. Ravindra Chandra Bhargava | 220, Sector-15A, Noida, G.B Nagar-201301

12 Mr. Kenichiro Toyofuku 4/9, Ground Floor, Rear Apartment, Shanti Niketan, New Delhi-110021

13 Mr. Vimal Bhandari 164-A, Kalpataru, Horizon, SK Ahire Marg, Worli, Mumbai-400018

14 Ms. Reema Rameshchandra 5, Panchshil Society, Opposite Kheteswar Hospital, Usmanpura Railway

Nanavati Crossing, Usmanpura, Ahmedabad,Gujraat-380014

15 Mr. Yasukazu Kamada George, Gershwinlaan 121,Amsterdam 108MT, The Netherlands

16 Mr. Manish Sharma C-451, C-Block, Gate No-1, Sushant Lok-1, Galleria, DLF-1V, Gurgaon,
Haryana-122009

17 Mr. Bharat Madan Flat No. 1201, Tower-7, The Close South, Sector-50, Nirvana Country,
Gurgaon, Haryana - 122018

18 Dr. Rupinder Singh Sodhi B-18, Parth Township, Bakrol Vadtal Road, Bakrol, Anand, Gujarat-

388315

Promoters of Amalgamated Company -

Sr. No. | Name Address
1 Mr. Nikhil Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074
2 M/s Kubota Corporation 2-47, Shikitsuhigashi 1-chome, Naniwa-ku, Osaka 556-8601 Japan

Promoter Group of Amalgamated Company -

Private Limited

Sr. No. | Name Address
1 Ms. Shweta Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074
2 Ms. Nitasha Nanda 2, Friends Colony (West), New Delhi-110 065
3 Ms. Navya Naveli Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi — 110074
4 Mr. Agastya Nanda Nirvana, C-26, Asola Village, Fatehpur Beri, New Delhi - 110074
5 Mr. Hardeep Singh The Aralias, 608A, DLF Golf and Country Club, Gurgaon - 122009
6 AAA Portfolios Private Limited Plot No. 38, Sector-6, Faridabad, Haryana-121006, India
7 Big Apple Clothing Plot No. 38, Sector-6, Faridabad, Haryana-121006, India
Private Limited
8 Invigorated Business Consulting | Plot No. 19, Industrial Area, Phase 2 NA Chandigarh, 160002, India
Limited (Formerly Escorts
Finance Limited)
9 Har Parshad and Company 155, Upper Ground Floor, Okhla Industrial Estate, Phase-3, New Delhi,
Private Limited South Delhi, Delhi-110020, India
10 Sietz Technologies India Plot No. 38, Sector-6, Faridabad, Haryana-121006, India
Private Limited
11 Niky Tasha Communications Plot No. 97, Sector-6 Faridabad, Haryana-121006 India
Private Limited
12 Niky Tasha Energies (P) Ltd Plot No. 97, Sector-6, Faridabad, Haryana-121006 India
13 Escorts Benefit and Welfare Trust| 15/5, Mathura Road, Faridabad- 121003, Haryana, India
14 Charak Ayurvedic Treatments Second Floor, Shop No 118 Tikona Park, NIT Faridabad,

Haryana-121001, India
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22. Details of outstanding debts / loans as well as details of other liabilities, trade payables and current liabilities

which are payable by the unlisted entities (as on Appointed Date i.e. 15t April, 2023) and which are proposed to
be transferred to Amalgamated Company, i.e. Escorts Kubota Limited as part of the Scheme -

(Amount in Rupees)

Type of Loan / Debt Escorts Kubota India Kubota Agricultural Machinery

Private Limited India Private Limited
Current Borrowings 1445081313.38 Nil
Non-Current Borrowings 735603378.15 Nil
Other Non-Current FinancialLiabilities Nil Nil

Other Non-Current LeaseLiabilities

63,366,331.33

28,10,60754.7

Other Non-Current Provisions

84,564,028.99

12,07,14,920.6

Current Financial Liabilities(Trade Payables)

1,752,952,564.64

580,57,03,694.51

Other Current Financial Liabilities

64,414,832.09

20,09,10,766.04

Other Current Lease Liabilities

120,497,889.64

14,77,18,776.2

Other Current Provisions

426,446,171.15

20,08,93,939.5

Other Current Liabilities

19,883,508.94

6,91,57,763.11

23. Board Meeting approving the Composite Scheme of Amalgamation.

The Composite Scheme of Amalgamation was unanimously approved by the Board of Directors of Amalgamating
Company No. 1, Amalgamating Company No. 2 and Amalgamated Company vide resolutions passed at their respective
Board Meetings held on 15" September 2022 after taking on record the Valuation report dated 15" September 2022,
issued by registered valuer, Mr. Niranjan Kumar (IBBI Registration No.- IBBI/RV/06/2018/10137).

Names of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or

participate on such resolutions:

A. ESCORTS KUBOTA INDIA PRIVATE LIMITED (Amalgamating Company No. 1):

Name of the Directors of Amalgamating
Company No. 1 present in the Meeting

Voted in Favour/ Against/ Abstain from voting

Mr. Dai Watanabe Voted in Favour
Mr. Nikhil Nanda Voted in Favour
Mr. Yoshimitsu Ishibashi Absent from the Meeting, on Leave of Absence
Mr. Seiji Fukuoka Voted in Favour
Mr. Hardeep Singh Voted in Favour

. Katsunori Asano

Voted in Favour

. Nobushige Ichikawa

Absent from the Meeting, on Leave of Absence

. Akira Kato

Absent from the Meeting, on Leave of Absence

. Shailendra Agrawal

Voted in Favour (ceased to be Director w.e.f February 3, 2023)

. Ahswani Kumar Malik

Voted in Favour (ceased to be Director w.e.f June 7, 2023)

B. KUBOTA AGRICULTURAL MACHINERY IND

IA PRIVATE LIMITED (AMALGAMATING COMPANY NO. 2):

Name of the Directors of Amalgamating
company No. 2 present in the Meeting

Voted in Favour/ Against/ Abstain from voting

Mr. Gurmeet Singh Grewal

Voted in Favour

Mr. Bharat Madan

Voted in Favour

Mr. Shintaro Seshimoto

Voted in Favour

Mr. Hisakazu Kitanobo

Voted in Favour

Mr. Shenu Agarwal

Voted in Favour (ceased to be Director w.e.f November 30, 2022
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C. ESCORTS KUBOTA LIMITED (AMALGAMATED COMPANY):

Name of the Directors of Amalgamated
Company present in the Meeting

Voted in Favour/ Against/ Abstain from voting

Mr. Nikhil Nanda

Voted in Favour

Mr. Hardeep Singh

Voted in Favour

Ms. Nitasha Nanda

Voted in Favour

Dr. Sutanu Behuria

Voted in Favour (ceased to be Director w.e.f July 14, 2023)

. Shailendra Agrawal

Voted in Favour (ceased to be Director w.e.f February 3, 2023)

. Dai Watanabe

Voted in Favour

. Yuji Tomiyama

Voted in Favour

. Tanya Dubash

Voted in Favour

. Ravindra Chandra Bhargava

Voted in Favour

Mr. Kenichiro Toyofuku Voted in Favour
Mr. Seiji Fukuoka Voted in Favour
Mr. Shiro Watanabe Voted in Favour
Mr. Vimal Bhandari Voted in Favour
Ms. Reema Nanavaty Voted in Favour
Mr. Yasukazu Kamada Voted in Favour
Mr. Manish Sharma Voted in Favour

. Harish Salve

Not present in the meeting since Leave of
absence was granted to him

. Sunil Kant Munjal

Not present in the meeting since Leave of
absence was granted to him

24. Brief details of the Scheme

Particulars

Particulars

S. No.
i Parties involved in the
Scheme

e Escorts Kubota India Private Limited (Amalgamating Company No. 1)

e Kubota Agricultural Machinery India Private Limited (Amalgamating
Company No. 2)

e Escorts Kubota Limited (Amalgamated Company)

ii. Relationship between the
Companies

The companies involved in the Scheme have following relationship with each
other-

e The Amalgamating Company No. 1 is a joint venture of the Amalgamated
Company wherein Amalgamated Company holds 40% (Forty Percent) of
the total paid-up equity share capital of the Amalgamating Company No.
1 and 60% (Sixty Percent) of the total paid-up equity share capital of the
Amalgamating Company No. 1 is held by Kubota Corporation, Japan (KBT)

e The Amalgamating Company No. 2 is also a joint venture of the
Amalgamated Company wherein Amalgamated Company holds 40%
(Forty Percent) of the total paid-up equity share capital of the
Amalgamating Company No. 2, and 60% (Sixty Percent) of the total paid-
up equity share capital of the Amalgamating Company No. 2 is held by
KBT.

iii. Scheme of Arrangement

The Scheme inter alia provides for:

a. Amalgamation of Amalgamating Company No. 1 and Amalgamating
Company No. 2 into and with the Amalgamated Company, in the manner
set out in the Scheme; and

b. Various other matters consequential or otherwise integrally connected
herewith.

iv. |Appointed Date

The opening of business hours on April 01, 2023 or such other date as may be
approved by the NCLT, with effect from which the Scheme will be deemed to
be effective in the manner described in the Scheme.

V. Effective Date

The date on which the order of NCLT sanctioning the Scheme or any particular
parts of the Scheme, is filed with the Registrar of Companies.
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S. No.

Particulars

Particulars

vi.

Summary of Valuation
Report, Share Exchange
Ratio and Fairness Report

The report on recommendation of fair value dated 15" September 2022 issued
by Mr. Niranjan Kumar, Registered Valuer, in relation to the Scheme, has
recommended following Share Exchange Ratio -

a)

Merger of Amalgamating Company No.1 and Amalgamating Company
No. 2 into and with the Amalgamated Company:

Following share exchange ratio has been determined for the allotment of
the equity shares of the Amalgamated Company having face value of
~ 10/- each to the shareholders of the Amalgamating Company No. 1 as
on the Effective Date (as per the Scheme), in consideration for the
amalgamation of the Amalgamating Company No. 1. with and into the
Amalgamated Company.

”5 (Five) equity shares of EKL having face value of INR 10 each fully paid
up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares
held in EKI having face value of INR 100 each fully paid up.

”Following share exchange ratio has been determined for the allotment
of the equity shares of the Amalgamated Company having face value of
~ 10/- each to the shareholders of the Amalgamating Company No. 2 as
on the Effective Date (as per the Scheme), in consideration for the
amalgamation of the Amalgamating Company No. 2. with and into the
Amalgamated Company.

”5 (Five) equity shares of EKL having face value of INR 10 each fully paid
up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in KAl having face value of INR 10 each fully paid up.

”Further, since the equity shares of the Amalgamated Company are listed
on Stock Exchanges, a Fairness Report dated 15" September 2022 issued
by Fedex Securities Private Limited (Registration Number -
INM000010163), was obtained. The Fairness Report has been issued in
respect of the Valuation Report.

The Valuation Report and Fairness Report are available for inspection at
the registered office of Amalgamated Company.

Vii.

Basis of Valuation

In the present case, equity shares of EKL are listed on NSE and BSE, and are
widely held, regularly and frequently traded with reasonable volumes on the
exchanges. Thus, Market Price Approach has been used to value the equity
shares of EKL. Further, Income Approach - Discounted Cash Flow Method
has been adopted for the valuation of shares of EKI and KAI.

viii.

Rationale of the Scheme or
the benefits of the Scheme
as perceived by the Board of
Directors of the Company to
the Company, Shareholders,
Creditors and Others

)

The Amalgamated Company proposes to enter into this Scheme with
Amalgamating Company No. 1 and Amalgamating Company No. 2, such
that the Amalgamated Company will be the exclusive vehicle for the
agri-machinery business in India. Amalgamation is proposed to consolidate
their respective manufacturing/service capabilities, thereby increasing
efficiencies in operations and use of resources, to consolidate their
diversified product and services portfolio for improving overall customer
satisfaction, to pool their human resource talent for optimal utilization of
their expertise, to integrate the marketing and distribution channels for
better efficiency, to have a larger market footprint domestically and globally
and to ensure optimization of working capital utilization.

The management of the respective Companies (as defined hereinafter)
are of the view that the amalgamation proposed in this Scheme is, in
particular, expected to have the following benefits:

(@) Reduction in management overlaps and reduction of legal and
regulatory compliances and associated costs due to operation of

multiple companies.
(b) Optimization of the allocated capital and availability of funds which
can be deployed more efficiently to pursue the operational growth

opportunities.
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25.

26.

S. No. | Particulars Particulars

(c) Consolidation of funds and resources will lead to optimization of
working capital utilization and stronger financial leverage given the
simplified capital structure, improved balance sheet, and optimized
management structure.

(d) Consolidation of businesses under the amalgamation, would result
in the pooling of financial, managerial, technical and human resources,
thereby creating a stronger base for future growth and value accretion
for the stakeholders.

(e) Consolidation of production capabilities, integration and efficiency
of operations, economies of scale, to create a larger scale of business
and operations to cater to the demand of agro-machinery industry.
Consolidation of the complementing strengths will enable the
Amalgamated Company to be the exclusive vehicle for the
agri-machinery business in India.

(i) The management of the respective Companies are of the view that this
Scheme is in the interest of the customers, employees, creditors,
shareholders and all other stakeholders of the respective Companies.

Salient features of the Scheme

Clause 1.1 (vii) of the Part A of the Scheme defines the Appointed Date of the Scheme as “means the opening of
business hours on April 1, 2023, with effect from which the Scheme shall be effective, in the manner described in the
Scheme”

Clause 1.1 (xv) of the Part A of the Scheme defines Effective Date as means the date on which a certified true copy of
the order of the NCLT sanctioning the Scheme or any particular parts of the Scheme, is filed by the Companies with the
RoC.

Clause 13 provides that — “Upon the Scheme becoming effective on the Effective Date, Amalgamating Company No. 1
and Amalgamating Company No. 2 shall stand automatically dissolved as an integral part of this Scheme, without being
liquidated or wound-up and without requiring any further act, instrument or deed from the respective Amalgamating
Companies and/or the Amalgamated Company.”

It is hereby clarified that upon the dissolution of the Amalgamating Companies, in the event there are any further acts,
deeds or instruments to be executed to make the Scheme effective, then the Amalgamated Company shall be able to
execute such acts, deeds or instruments without any further act, deed or instrument required from either the Amalgamated
Company and/or the Amalgamating Companies.”

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY ACQUAINTED WITH THE
PROVISIONS THEREOF. THE AFORESAID ARE ONLY SOME OF THE SALIENT EXTRACTS THEREOF.

Details of the Directors and Key Managerial Personnel (KMP) and their respective equity and preference
shareholding as on September 30, 2023 as follows:

Equity Share Capital:

A. ESCORTS KUBOTA INDIA PRIVATE LIMITED (Amalgamating Company No. 1):

S. No. | Name of the Directors / KMP Shares (%) held in
1. Mr. Dai Watanabe 0 0 0 0 0 0
2 Mr. Nikhil Nanda 0 0 0 0 0 0
3 Mr. Yoshimitsu Ishibashi 0 0 0 0 0 0
4. Mr. Seiji Fukuoka 0 0 0 0 0 0
5. Mr. Hardeep Singh 0 0 0 0 0 0
6. Mr. Katsunori Asano 0 0 0 0 0 0
7. Mr. Nandkumar Sitaram Rane 0 0 0 0 0 0]
8. Mr. Nobushige Ichikawa 0 0 0 0 0 0
9. Mr. Akira Kato 0 0 0 0 0 0
10 Mr. Bharat Madan 0 0 0 0 0 0
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B. KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (AMALGAMATING COMPANY NO. 2):

S. No. | Name of the Directors / KMP Shares (%) held in
1 Mr. Gurmeet Singh Grewal 0 0 0 0 0 0
2 Mr. Bharat Madan 0 0 0 0 0 0
3 Mr. Shintaro Seshimoto 0 0 0 0 0 0
4 Mr. Hisakazu Kitanobo 0 0 0 0 0 0
5. Mr. Harish Lalchandani 0 0 0 0 0 0
6 Ms. Kumud Maheshwari 0 0 0 0 0 0

ESCORTS KUBOTA LIMITED:

Sr. No. | Name

% of shares in
Equity shares

% of shares in

Preference shares

Mr. Nikhil Nanda

1.09

Mr. Hardeep Singh

0.00

Ms. Nitasha Nanda

0.18

Mr. Sunil Kant Munjal

0.02

Ms. Tanya Dubash

. Harish N. Salve

. Dai Watanabe

. Yuji Tomiyama

Olo|N|o|o|d~|lWIN|—=

. Seiji Fukuoka

. Shiro Watanbe

. Ravindra Chandra Bhargava

. Kenichiro Toyofuku

13 Mr. Vimal Bhandari

14 Ms. Reema Rameshchandra Nanavati

15 Mr. Yasukazu Kamada - -
16 Mr. Manish Sharma - -
17 Mr. Bharat Madan - -

18 Dr. Rupinder Singh Sodhi

19 Mr. Satyendra Chauhan

Preference Share Capital:
None of the companies has issued preference share capital.

27. Pre and Post Shareholding Pattern of the Amalgamated Company (as on September 30, 2023) :

Pre-Scheme

Post-Scheme

promoter group [(A) = (A)(1) + (A)(2)]

S. |Category Number of | Shareholding Number of | Shareholding

No. Equity Shares (%) | Equity Shares (%)

(A) [Promoter & Promoter Group

(1) [Indian

(@) |Individuals / HUF 1442013 1.30 1442013 1.28

(b) |Body Corporate 14191382 12.84 14191382 12.68
Sub Total (A)(1) 15633395 14.14 15633395 13.96

(2) [Foreign

(@) |Individuals (Non-resident individuals / - - - -
Foreign Individuals)

(b) |Body Corporate 59112970 53.50 60492462 54.07
Sub Total (A)(2) 59112970 53.50 60492462 54.07
Total shareholding of promoter and 74746365 67.64 76125857 68.03
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Pre-Scheme Post-Scheme
S. |Category Number of | Shareholding Number of [ Shareholding
No. Equity Shares (%) | Equity Shares (%)
(B) | Public
(1) |Institutions
(@ [Mutual Funds 8071819 7.30 8071819 7.23
(b) |Alternate Investment Fund 59914 0.05 59914 0.05
(c) |Foreign portfolio investor 7374799 6.68 7374799 6.59
(d) |Financial Institutions / Banks 6360 0.01 6360 0.01
(e) |Insurance Companies 2187333 1.98 2187333 1.95
(f) [Any other 12333 0.01 12333 0.01
Sub Total (B)(1) 17712558 16.03 17712558 15.84
(2) [Central government/state government/ 85 0 85 0
President of India
Sub Total (B)(2) 17712643 16.03 17712643 15.84
(3) | Non-Institutions
(@ |() Individual shareholders holding 9928441 8.99 9928442* 8.88
nominal share capital up to
©2.00 lac
(i) Individual shareholders holding
nominal share capital in excess
of ~ 2.00 lac 2505310 2.27 2505310 2.24
(b) |NBFC registered with RBI 3474 0.00 3474 0.00
(c) |Overseas Depositories (holding DR)
balancing figure - - - -
(d) |Any other (Specify)
IEPF 692588 0.63 692588 0.61
Non-resident Indians 630293 0.57 630293 0.56
Corporate bodies (Resident) 1647942 1.49 1647942 1.48
Trusts 3590 0.00 3590 0
Foreign national 100 0.00 100 0
Overseas Corporate bodies - - - 0
Clearing Members 162400 0.15 162400 0.14
Hindu Undivided families 347685 0.31 347685 0.33
Sub Total (B)(3) 15921823 14.41 15921824 14.24
Total public shareholding [(B) = 33634466 30.44 33634467 30.08
(B)(1) + (B)(2) + (B)(3)]
(C) | Non-Promoter Non-Public 2117430 1.92 2117430 1.89
Total shareholding of promoter and 110498261 100 111877754 100
promoter group [(A) + (B) + (C)]

* As per the Scheme of Amalgamation Fractional Shares to which the Shareholders are entitled to, would be consolidated
and such fractions would be round up to the next whole number. The Company would then issue such shares to a
trustee/Director (nominated by company in that behalf) in dematerialized form, who shall hold such shares, with all
additions or accretions thereto, for the benefit of the respective shareholders and do all such acts neccessary in terms
of the scheme.
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28. Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the Companies Act, 2013 read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016:

S. No. | Particulars Details

i Details of capital or debt|There is no debt restructuring envisaged in the Scheme.
restructuring if any

ii. Benefits of the Arrangement as|Refer Para 24(viii) of the Explanatory Statement.
perceived by the Board of
directors to the company,
members, creditors and others (as

applicable)
ii. |Amounts due to unsecured|[ Amalgamating Company No. 1 ~ 360,28,37,282
creditors as on May 31, 2023 - -
Amalgamating Company No. 2 420,43,74,226
Amalgamated Company © 951,95,45,664
iv. Amounts due to secured creditor
a. ason May 31,2023 Amalgamating Company No. 1 Zero
Amalgamating Company No. 2 Zero
b. ason June 15,2023 Amalgamated Company Zero
V. If the scheme of Arrangement|Refer Para 24(ii) of the Explanatory Statement.

relates to more than one company,
the fact and details of any
relationship subsisting between
such companies who are parties
to such scheme of compromise or
Arrangement, including holding,
subsidiary or associate companies

Vi. Disclosure about effect of the compromise or Arrangement on:
a. Key Managerial Personnel The effect of the Scheme on the Key Managerial Personnel, Director, Promoter
b. |Director and Non-Promoter shareholders of the Amalgamating Company No. 1,
P : Amalgamating Company No.2, and Amalgamated Company is given in the
C. romoters reports adopted by the Board of Directors of the respective companies, which
d. Non-Promoters members is enclosed as Annexure to this Notice.
€. Creditors Pursuant to the Scheme, all the liabilities and dues payable pertaining to
f. Depositors Amalgamating Company No. 1 and Amalgamating Company No. 2 shall
g Debenture Holders become the |Iabl|ltle.S and dues payablle of the Amalgamated Compa.my.
h. Deposit trustee and debenture None of the companies have any depositors, debenture holders, deposit trustee
and debenture trustees.
trustee
i Employees of the Company There will be no impact on the employees and workmen of the Amalgamated
Company.
Pursuant to the Scheme, all the staff, workmen and other employees pertaining
to the Amalgamating Company No. 1 and Amalgamating Company No. 2
immediately before the effectiveness of the Scheme shall become the staff,
workmen and employees of the Amalgamated Company as per the details
mentioned in the Scheme.
vii. | Disclosure about effect of compromise or Arrangement on material interest of Directors, Key Managerial Personnel,
their Relatives and Debenture Trustee
a. Directors None of the Directors, KMPs (as defined under the Companies Act 2013 and

rules framed thereunder) of the Company and their respective relatives (as
defined under the Act and rules framed thereunder) has any interest in the
Scheme except to the extent of their shareholding and / or Directorship in the
companies involved in the Scheme, if any.

b. Key Managerial Personnel

c. Debenture Trustee Not Applicable
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S. No. | Particulars Details
viii. | Details of approvals, sanctions or| a) The equity shares of Amalgamated Company are listed on the Stock
no-objection(s), if any, from Exchanges. Pursuant to Regulation 37 of the SEBI Listing Regulations
regulatory or any other read with the Master Circular bearing number SEBI/HO/CFD/POD-2/P/
governmental authorities required, CIR/2023/93 dated June 20, 2023, as amended from time to time, issued
received or pending for the by SEBI (“SEBI Circular”), the Amalgamated Company had filed the
proposed scheme of compromise Scheme with both the BSE Limited (‘BSE”) and National Stock Exchange
or Arrangement of India Limited (“NSE”), to seek their no objection to the Scheme.
Amalgamated Company has received observation letters dated 30" May
2023 from BSE and observation letters dated 29" May 2023 from NSE,
respectively, wherein the Stock Exchanges have granted their no objection
to filing the Scheme with the Tribunal.
b) As required by the SEBI Circular, Amalgamated Company has filed
Complaint Reports dated October 20, 2022 with the BSE and NSE on
November 24, 2022. The Complaint Reports filed by companies indicate
that they have received ‘NIL’ complaints.
c) The Scheme is subject to approval from jurisdictional NCLT. Further, notice
under Section 230(5) of Companies Act, 2013 is being submitted with the
Central Government through the regional director (Northern Region),
Ministry of Corporate Affairs, Registrar of Companies, Official Liquidator
and Income Tax Authorities in respect of all companies.
ix. | A statement to the effect that the| Unsecured Creditors to whom the Notice is sent may vote through remote
persons to whom the notice is sent| e-voting / e-voting through VC/OAVM.
may vote in the Meeting either in
person or by proxies, or where
applicable, by voting through
electronic means.
General:

29

30.

31.

32.

33.

34.

35.
36.

. The copy of draft scheme is being sent to the Registrar of Companies and such other authorities as per the statutory

requirement.

Amalgamated Company, Amalgamating Company No.1 and Amalgamating Company No.2 are required to seek approvals
/ Representations / sanctions / no objections, if any, from certain regulatory and governmental authorities for the
Scheme such as the Registrar of Companies, Regional Director, Official Liquidator and Income-tax authorities.

The National Company Law Tribunal, Chandigarh Bench by its Order dated 16" October 2023 has directed for convening
of the meeting(s) by Video-Conferencing or Other Audio Visual Means for Amalgamated Company (Shareholders and
Creditors meeting) and Amalgamating Company No.1 (Creditors Meeting) and publication of notice of meeting in
newspaper for Amalgamated Company and Amalgamating Company No.1

The National Company Law Tribunal, Chandigarh Bench by its Order dated 16" October 2023 has dispensed with the
requirement of convening the meeting(s) of the Equity Shareholders of Amalgamating Company No. 1 and Amalgamating
company No. 2

The National Company Law Tribunal, Chandigarh Bench by its Order dated 16" October 2023 has dispensed with the
requirement of convening the meeting(s) of the Unsecured Creditors of Amalgamating Company No. 2.

No investigation or proceedings are pending under applicable provisions of Companies Act, 2013 or erstwhile provisions
of Companies Act, 1956 against any Company involved in the Scheme.

No winding up petition has been admitted against the Companies involved in the Scheme.

The following documents will be open for obtaining extracts from or for making or obtaining copies or inspection by the
Unsecured Creditors of Amalgamating Company No. 1 at 18/4, Mathura Road, Faridabad - 121007, Haryana, India
between 01:00 PM to 05:00 PM on all working days, except Saturdays, Sundays and Public Holidays and the same is
also disseminated on the website of the Amalgamated Company at https://www.escortsgroup.com/investors/
overview.html

a) Copy of the Order dated 16" October 2023 of the NCLT passed in Company Application No. CA(CAA) No. 35/Chd/
Hry/2023 directing the convening of the meeting of the Shareholders of Amalgamated Company;
b) Copy of the Company Application No. CA(CAA) No. 35/Chd/Hry/2023 and other ancillary Applications/ Affidavits

filed with the Hon’ble NCLT;
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c) Copy of Composite Scheme of Amalgamation;

d) Audited financial statements of all the companies forming part of the Scheme for the financial year ended 2021,
2022 and 2023 can be accessed at the below link —

https://www.escortsgroup.com/investors/overview.html

e) Memorandum and Articles of Association including certificate of incorporation of all the Companies involved in the
Scheme;

f)  Certificates issued by Statutory Auditors of all the Companies in relation to the accounting treatment prescribed in
the Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act,
2013;

g) The report of the Audit Committee of the Board of Directors is disseminated on the website of the Amalgamated
Company

37. None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Amalgamated company
and/ or their respective relatives has any interest in the scheme except to the extent of their Directorship and shareholding,
if any, in the Company.

38. Further none of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Amalgamating
Company No. 1 and Amalgamating Company No. 2 and/ or their respective relatives, has any interest in the scheme
except to the extent of their Directorship and shareholding, if any, in the respective companies.

39. A copy of the Scheme and Explanatory Statement shall be furnished to the Unsecured Creditors, free of charge, within
1 (one) day on a requisition being so made for the same by the Unsecured Creditors.

Date : October 26, 2023 By the order of the Board
Place: Faridabad For Escorts Kubota India Private Limited

Registered Office:

ESCORTS KUBOTA INDIA PRIVATE LIMITED Sd/-
18/4, Mathura Road, Faridabad - 121007, Haryana, India Prosenjeet Roy
CIN - U34300HR2019FTC078790 Company Secretary
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Annexure - 1

SCHEME OF AMALGAMATION
AMONGST

ESCORTS KUBOTA INDIA PRIVATE LIMITED
(AMALGAMATING COMPANY NO. 1)

AND

KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED
(AMALGAMATING COMPANY NO. 2)

WITH

ESCORTS KUBOTA LIMITED
(AMALGAMATED COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE SECTIONS OF THE
COMPANIES ACT, 2013)
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1.

2.1.

INTRODUCTION

PREAMBLE

This Composite Scheme of Amalgamation (*Scheme"”) is presented pursuant to the provisions of
Sections 230 to 232 and other applicable provisions of the Act (as defTned hereinafier), and the rules
and regulations issued thereunder, and Section 2(1B) and other applicable provisions of the IT Act
{as defined hereinafler), in each case, as amended from time to time and as may be applicable, for:

(i}  the amalgamation of Escorts Kubota India Private Limited (" Amalgamating Company No.
1") and Kubota Agricultural Machinery India Private Limited (“Amalgamating Company
No. 27) into and with Escorts Kubota Limited (“Amalgamated Company™); and

{ii)  various other matters consequential or otherwise imegrally connected herewith.

BACKGROUND AND DESCRIPTION OF THE PARTIES TO THIS SCHEME

(i)

(iii)

{iv)

v)

The Amalgamated Company, i.e., Escorts Kubota Limited, is a public limited company,
incorporated on October 17, 1944, under the provisions of the Companies Act, 1913, under
the name *Escorts {Agents) Limited”. Pursuant to the effectiveness of Section 24 of the
Companies Act, 1956, the word *Private” was added before the word ‘Limited’ in the name of
the Amalgamated Company and the name of the Amalgamated Company was changed to
‘Escorts {Agems) Private Limited’. Further, consequent to the fresh cenificate of
incorporation dated January 18, 1960, issued upon change of name by the Registrar of
Companies, Delhi and Haryana, the name of the Amalgamated Company was changed from
*Excoris (Agenis) Private Limited” to * Escorts Limited”. Futhermore, consequent to the fresh
certificate of incorporation dated June 9, 2022, issued by the Registrar of Companies, NCT of
Delhi and Haryana, the name of the Amalgamated Company was changed from *Escorfs
Limited® 1o *Escorts Kubota Limited".

The registered office of the Amalgamated Company was changed from the state of Delhi 1o
the state of Haryana, pursuant to the order of the Company Law Board, New Delhi, dated
April 4, 2009, and upon issuance of a certificate of registration of the Company Law Board
order for change of state dated May 15, 2009. The regisiered office of the Amalgamated
Company is currently situated at 15/5, Mathura Road, Faridabad - 121003, Haryana, India,
within the jurisdiction of this Tribunal,

The corporate identity number of the Amalgamated Company is LT4899HR 1944PLCO39088,
and PAN (as defined hereinafler) is AAACEQ074B.

The shares of the Amalgamated Company are currently listed on 2 (two) stock exchanges -
the BSE (ay defined hereinafier) and NSE (as defined hereinuffer). The shares of the
Amalgamated Company were listed on the DSE (o defined hereinafier). However, DSE has
been de-recognized and allowed 1o exit as a siock exchange by SEBI (as defined hereinafter)
vide order no. WTM/SR/SEBI/MRD-DSA/D4/01/2017 dated January 23, 2017. For the
avoidance of doubt, the securities of the Amalgamated Company are currently not listed on
DSE owing to DSE having been de-recognized by SEBI.

The Amalgamated Company is, infer alia, engaged in the business of manufacturing and sale
of various agricultural tractors, construction equipment, railway products, implements and
spares thereof,
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ii)

(iii)

(i)

(i)

{iv)

Amalgamating Company No. 1, i.e,, Escorts Kubota India Private Limited, is a private
limited company, incorporated under the Companies Act, 2013 on February 23, 2019, having
its registered office at 18/4, Mathura Road, Faridabad - 121007, Haryana, India.

Amalgamating Company No. | is engaged in the business of production and sale of tractors
for the Indian and global markets. The Amalgamating Company No. | is a joint venture of the
Amalgamated Company wherein Amalgamated Company holds 40% (Forty Percent) of the
total paid-up equity share capital of the Amalgamating Company Mo, | and 60% (Sixty
Percent) of the total paid-up equity share capital of the Amalgamating Company Mo. | is held
by KBT (as defined hereinafter).

The corporate identity number of the Amalgamating Company MNo. 1 s
U34300HR2019FTCO78790, and the PAN of Amalgamating Company MNo. 1 is
AAFCE3923).

Amalgamating Company No. 2, ie, Kubota Agricultural Machinery India Private
Limited, is a private limited company, incorporated under the provisions of the Companies
Act, 1956 (as amended), on December 5, 2008, and having its registered office at 18/4,
Mathura Road, Faridabad - 121007, Haryana, India

The registered office of Amalgamating Company No. 2 was changed from the state of Tamil
Nadu to the state of Haryana, pursuant to the order of the Registrar of Companies , New Delhi
dated March 2, 2021. Upon the issuance of a centificate of registration of Regional Director
order for Change of State dated February 1, 2021, the registered office of the Amalgamating
Company No. 2 changed from TVH Beliciaa Towers, 8th Floor, Tower-1, Block Mo, 94, MRC
Magar, Chennai-600028, Tamil Nadu to 18/4, Mathura Road, Faridabad - 121007, Haryana,
India.

Amalgamating Company No. 2 is engaged in the business of assembly, procurement, whether
locally or through import, sales, servicing and consultancy within the territory of India, of
tractors, combine harvesters and rice transplanters, and other agriculiural machineries
manufactured or assembled by KBT (including those manufactured or assembled by KBT's
subsidiaries), as well as implements, accessories and spare parts of the foregoing., The
Amalgamating Company Mo. 2 is also a joint venture of the Amalgamated Company wherein
Amalgamated Company holds 40% (Forty Percent) of the total paid-up equity share capital of
the Amalgamating Company No. 2, and 60% (Sixty Percent) of the total paid-up equity share
capital of the Amalgamating Company Mo. 2 is held by KBT.

The corporate identity number of the Amalgamating Company Mo, 2 is
U29210HR2008FTC093295, and the PAN of Amalgamating Company No. 2 is
AADCKSTZE.

NEED AND RATIONALE FOR THIS SCHEME
Rationale for the Scheme
(i)

The Amalgamated Company proposes to enter into this Scheme with Amalgamating Company
Mo, | and Amalgamating Company MNo. 2, such that the Amalgamated Company will be the
exclusive vehicle for the agri-machinery business in India. Amalgamation is proposed to
consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
in operations and use of resources, to consolidate their diversified product and services
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portfolio for improving overall customer satisfaction, to poal their human resource talent for
optimal utilization of their expertise, 10 integrate the marketing and distribution channels for
better efficiency, 1o have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

{ii)  The management of the respective Companies (as defimed hereinafter) are of the view that the
amalgamation proposed in this Scheme is, in particular, expected to have the following

benefits:

(a)  Reduction in management overlaps and reduction of legal and regulatory compliances
and associated costs due to operation of multiple companies.

(b}  Optimization of the allocated capital and availability of funds which can be deployed
more efficiently 1o pursue the operational growth opportunities,

{c} Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, and optimized management structure,

{d) Consolidation of businesses under the amalgamation, would result in the pooling of
financial, managerial, technical and human resources, thereby creating a stronger base
for future growth and value accretion for the stakeholders.

(e) Consolidation of production capabilities, integration and efficiency of operations,

economies of scale, to create a larger scale of business and operations to cater to the
demand of agro-machinery industry. Consolidation of the complementing strengths will
enable the Amalgamated Company to be the exclusive vehicle for the agri-machinery
business in India.

(iii}  The management of the respective Companies are of the view that this Scheme is in the interest
of the customers, employees, creditors, shareholders and all other stakeholders of the
respective Companies.

OVERVIEW OF THIS SCHEME
This Scheme is divided into the following parts:

PART A

PART B

PART C

- Definitions, Compliance with Tax Laws, Capital Structure and Date of
Taking Effect

- Amalgamation of Amalgamating Company Mo. | and Amalgamating
Company No. 2 into and with Amalgamated Company, Conduct of
Affairs until the Effective Date, Treatment of Taxes, Conduct of Affairs
After the Effective Date, Saving of Concluded Transactions, Change in
Authorized Share Capital of the Amalgamated Company, Discharge of
Consideration, Issuance Mechanics, Dissolution of Amalgamating
Company Mo, | and Amalgamating Company No. 2 and Accounting
Treatment

- General Terms and Conditions applicable to the Scheme
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PART A

DEFINITIONS, COMPLIANCE WITH TAX LAWS AND CAPITAL STRUCTURE

DEFINITIONS

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following
expressions shall have the meaning attributed to them as below:

(i)  “Act” means, as the context may admit, the Companies Act, 2013 (as may be notified from
time to time) and the rules made thereunder, and shall include any statutory modifications, re-
enactments or amendments thereof for the time being in force.

(i) “Amalgamated Company” has the meaning ascribed to such term in Paragraph 1(i) of the
Preamble.

(iii) “Amalgamating Companies” means collectively, Amalgamating Company No. 1 and
Amalgamating Company No. 2, and shall, subject to the relevant provisions of the Scheme,
include the whole of the business and undertakings of such Amalgamating Companies,
including for each such Amalgamating Company:

(a)

(®)

©

(d

®

®

(h)

all of its movable assets, whether present or future, whether tangible or intangible, and

- all rights, title, interests, covenants, undertakings and continuing rights in relation

thereto;

all of its immovable properties and all its rights, title, interests, covenants, undertakings
and continuing rights in relation thereto, including all its land (together with all the
buildings and structures standing thereon), whether freehold or leasehold;

all of its present and future liabilities, including contingent liabilities, charges and debts
appertaining thereto;

all of its investments, including shares and other securities, loans and advances,
including interest and dividend accrued thereon;

all of its permits, rights, entitlements and licences (including the industrial or other
licences) granted by any Governmental Authority, environmental clearances,
permissions, approvals, consents, exemptions, subsidies, registrations, no-objection
certificates,  quotas,  privileges, powers, offices, facilites  whether
granted/available/renewed/applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service
marks, copyrights, domain names, brand names, logos and applications thereof;

all of its indirect and direct tax credits, including but not limited to service tax credit,
CENVAT credit, GST credit, VAT credit, income-tax refunds, carry forward losses,
unabsorbed depreciation, TDS, TCS, and MAT credit entitlement, etc.;

all of its privileges and benefits under all contracts, agreements, memoranda of
understanding and all other rights, powers and facilities of every kind and description
whatsoever;

all of its debts, borrowings, obligations and liabilities, whether present, future or
contingent, and whether secured or unsecured;
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(iv)

{v)

(vi)

(vii)

(viii)

(ix)
(x)

(i)
(xii)

(i)
{xiv)

(v}

{xvi)

(i)  all of its staff and employees, including those employed at its offices, factories and
branches, and all other personnel employed by it:

(k)  all of the advance monies and earnest monies as may be lying with it and any and all of
its security deposits, bank and contractual guarantees and other entitlements; and

(1) all of its other properties, assets, liabilities, rights, obligations and employees, etc., of
any nature whatsoever not covered under (a) to (k) above.

“Amalgamating Company No. 1" has the meaning ascribed to such term in Paragraph 1(i)
of the Preamble.

“Amalgamating Company No. 2" has the meaning ascribed 1o such term in Paragraph 1(i)
of the Preamble,

“Applicable Law(s)" means all statutes, notifications, bye-laws, rules, regulations,
guidelines, rules or common law, policies, codes, directives, ordinances, schemes or orders
enacted or issued or sanctioned by any Governmental Authority, including any modification
or re-enactment thereof for the time being in force,

“Appointed Date” means the opening of business hours on April 1, 2023, with effect from
which the Scheme shall be effective, in the manner described in the Scheme.

“Board of Directors™ means the respective boards of directors of the Companies and shall,
unless repugnant to the context or otherwise, include any duly authorized committee of
directors or any person duly authorized by the Board of Directors or such committee of
directors.

“BSE" means BSE Limited and includes any successor thereof,
“Capital Reduction Scheme™ has the meaning ascribed to such term in Clause 3.1(iii).
“CENVAT" means central value-added tax,

“Companies” mezns collectively, Amalgamated Company, Amalgamating Company No. 1,
and Amalgamating Company No. 2,

“DSE" means Delhi Stock Exchange Limited.
“DGFT" means Directorate General of Foreign Trade,

“Effective Date” means the date on which a certified true copy of the order of the NCLT
sanctioning the Scheme or any particular parts of the Scheme, is filed by the Companies with
the ReC,

“Government” or “Governmental Authority” means any government authority, statutory
authority, government department, agency, commission, board, tribunal or court or other law,
rule or regulation making entity having or purporting to have jurisdiction on behalf of the
Republic of India or any state or other subdivision thereof or any municipality, district or other
subdivision thereof.

(xvil) “GST" means goods and services tax.

(xvii)) “IT Aet” means the Indian Income-tax Act, 1961 and the rules, regulations, circulars,

notifications and orders issued thereunder, including any statutory modifications, re-
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enactments or amendments thereof for the time being in force.

{xix) “KBT" means Kubota Corporation,

(xx) “MAT"” means minimum altermate tax.

(xxi) “NSE" means Mational Stock Exchange of India Limited and includes any successor thereof,

{xxii) “New Equity Shares” means the fully paid-up equity shares of the Amalgamated Company
having face value of Rs. 10/- each to be issued and alloned by the Amalgamated Company to
the respective shareholders of the Amalgamating Companies in accordance with Clause 11 of
PART B of this Scheme.

{xxiii) “PAN" means permanent account number.

(xxiv) “RBI" means the Reserve Bank of India or any successor thereof,

(xxv) “Registrar of Companies” or “RoC"™ means the Registrar of Companies, Mational Capital
Territory of Haryana and/or such other Registrar of Companies having jurisdiction over any
of the Companies,

(xxvi) “Rs.” or “INR" means Indian Rupees being the lawful currency of the Republic of India.

{xxvii)*Scheme of Amalgamation” or “Scheme” means this composite scheme of amalgamation in
its present form, or with or without any modification(s), as may be approved or imposed or
directed by the NCLT, SEBI and any other Governmental Authority.

(xxviii)  “SEBI" means the Securities and Exchange Board of India or any successor thereof,

{:uiix} “SEBI Circular” means the SEBI circular bearing reference no. CFDVDIL3/CIR201721
dated March 10, 2017, as amended and supplemented by SEBI, from time to time, read with
the SEEI master circular bearing reference no,
SEBIVHO/CFDYDIL L/CIR/PA202 10000000665 dated November 23, 2021, as amended from
time to time, issued by the SEBI.

(xxx) “Share Exchange Ratio 1" has the meaning ascribed 1o such term in Clause 11,101},

{xi) “Share Exchange Ratio 2" has the meaning ascribed 1o such term in Clause 11.1(ii).

(xxxii)*Share Exchange Ratios™ means, collectively, Share Exchange Ratio | and Share Exchange
Ratio 2.

{(xxxiii)  “Stock Exchanges” means collectively, the NSE and BSE,

(xxxiv)  “TCS” means Tax Collected at Source.

(xxxv)“TDS” means Tax Deducted at Source.

(xxxvi)  “Tribunal” or “NCLT" means the Chandigarh Bench of the Hon'ble National Company

Law Tribunal, or such other forum or authority as may be vested with any of the powers of
the NCLT under the Act and/or as may be having jurisdiction for sanctioning this Scheme,

(xxxvii) VAT means value added tax.
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2.

2.1

The expressions which are used but are not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning hereof, have the same meaning ascribed to them under the Act, the
Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992
{including the rules, regulations made thereunder), the IT Act, the Depositories Act, 1996, and other
Applicable Laws,

In this Scheme, unless the context otherwise requires:

0
(ii)
(iii)

(iv)
(v)

]
{vii)
(viii)

(ix}

(x)

(i)

references 1o “persons” shall include individuals, bodies corporate (wherever incorporated),
unincorporated associations and partnerships;

the headings, sub-headings, titles, sub-titles 1o clauses, sub-clauses and paragraphs are inserted
for ease of reference only and shall not form part of the operative provisions of this Scheme
and shall not affect the construction or imterpretation of this Scheme;

references to one gender includes all genders;
waords in the singular shall include the plural and vice versa;

any references in this Scheme 10 “upon this Scheme becoming effective™ or “upon coming
into effect of this Scheme” or “upon the Scheme coming into effect™ or “effectiveness of the
Scheme™ or likewise shall be construed to be a reference to the Effective Date;

words “include” and “including” are to be construed without limitation;

terms “hereof”, “herein®”, “hereby™, “hereto™ and derivative or similar words shall refer to this
entire Scheme or specified Clauses of this Scheme, as the case may be;

a reference to “writing” or “written” includes printing, typing, lithography and other means of
reproducing words in a visible form, including e-mail;

a reference 1o any agreement, contract, document or arrangement or to any provision thereof
shall include references 1o any such agreement, contract, document or arrangement as it may,
afier the date hereof, from time to time, be amended, supplemented or novated;

reference to the Recital or Clause shall be a reference to the Recital or Clause of this Scheme;
and

references to any provision of law or legislation or regulation shall include: (a) such provision
as from time 1o time amended, modified, re-enacted or consolidated (whether before or after
the date of this Scheme) to the extent such amendment, modification, re-enactment or
consolidation applies or is capable of applying to the transaction entered into under this
Scheme and (1o the extent liability thereunder may exist or can arise) shall include any past
statutory provision (as amended, modified, re-enacted or consolidated from time to time)
which the provision referred to has directly or indirectly replaced, (b) all subordinate
legislations (including circulars, notifications, clarifications or supplement(s) to, or
replacement or amendment of, that law or legislation or regulation) made from time 1o time
under that provision (whether or not amended, modified, re-enacted or consolidated from time
to time) and any retrospective amendment.

COMPLIANCE WITH TAX LAWS

The amalgamation of Amalgamating Company No. | and Amalgamating Company Ne. 2 into the
Amalgamated Company in accordance with this Scheme will be in compliance with the provisions
of Section 2{1 B) of the IT Act, such that:
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{iy  all the properties of the Amalgamating Companies, immediately before the amalgamation,
shall become the property of the Amalgamated Company, by virtue of the amalgamation;

(i} all the liabilities of the Amalgamating Companies, immediately before the amalgamation,
shall become the liabilities of the Amalgamated Company, by viriue of the amalgamation; and

{iii) shareholders holding not less than three-fourths in value of the shares in the Amalgamating
Companies (other than shares already held therein immediately before the amalgamation by,
or by a nominee for, the Amalgamated Company or its subsidiary) shall become shareholders
of the Amalgamated Company by virue of the amal gamation.

This Scheme has been drawn up to comply with the conditions relating to “amalgamation” as
specified under the tax laws, including Section 2(1B) and other relevant sections of the IT Act. If
any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any of
the said provisions at a later date, whether as a result of a new enactment or any amendment to any
existing enactment or the coming into force of any provision of the IT Act or any other law or any
judicial or executive interpretation or for any other reason whatsoever, the aforesaid provisions of
the IT Act shall prevail, and this Scheme (including any pans hereof) shall then stand modified to
comply with such laws. The power 1o make such amendments shall vest with the Board of Directors
of the Companies, which power shall be exercised reasonably in the best interest of the Companies
and their stakeholders, provided however that no modification to the Scheme will be made which
adversely affects the rights or interest of the secured and unsecured creditors and shareholders
without seeking their approval. Further, such modification/withdrawal will not affect other parts of
the Scheme which have not been so modified or withdrawn.

CAPITAL STRUCTURE

Amalgamated Company

(i) The authorised, issued, subscribed and paid-up share capital of the Amalgamated Company
as on March 31, 2022 is as under:

40,10,00,000 equity shares of Rs. 10/- each 4,001,000, 00,000
88 80,00,000 unclassified shares of Rs. 10/- each £,88,00,00,000
Taotal 12,89,00,00,000
13,19.40,604 equity shares of Rs. 10/~ each 1.31,94,06,040
Taotal 1,31,94,06,040

(i) Subsequent to March 31, 2022, and until the date of the Scheme being approved by the Board
of Directors of the Amalgamated Company, there has been no change in the authorised, issued,
subscribed and paid-up share capital of the Amalgamated Company, if any, issued by the
Amalgamated Company,

(iiiy  Further, the Board of Directors of the Amalgamated Company, in its meeting held on February
1%, 2022, had approved the scheme for cancellation of 2,14,42,343 (Two Crores Fourteen
Lakhs Forty-Two Thousand and Three Hundred and Forty-Three) shares of the Amalgamated
Company held by *Escons Benefit and Welfare Trust® (hereinafter referred to as “Capital
Reduction Scheme”). The Amalgamated Company has already received no objection
certificate/observation letter in relation to such capital reduction from the stock exchanges.
The Amalgamated Company has filed the application before the Tribunal on August 14, 2022
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in relation to the Capital Reduction Scheme post receipt of approval from shareholder on
August 3, 2022.Upon effectiveness of the abovementioned Capital Beduction Scheme and the
consequent cancellation of the equity share capital as provided above, the authorised, issued,

subscribed and paid-up share capital of the Amalgamated Company would be as under:

Antborised Share Capind | o
40, 10,00,000 equity shares of Rs. 10/- each 4,01,00,00,000
B8.80,00,000 unclassified shares of Rs. 10/- each §,88,00,00,000
Total 12,59,00,00,000
TR :.l :"- 8 l “thh
11,04,98,261 equity shares of Rs. 10V- each 1,10,49.82.610
| Total 1,10,49,82.610
3.2, Amalgamating Company No, |

(i)  The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company

Na, 1, as on March 31, 2022 is as under:

Authorised Share Capital Amount in Rs.
3,00,00,000 equity shares of INR 100/- each 3,00 00, 00,000
Total 3,00,00,00,000
Issued, Subscribed and Paid-up Share Capital Amount in Hs,
3,00,00,000 equity shares of INR 100/~ each 3,00,00,00,000
Total 300,00, 00,0040

(i) Subsequent 1o March 31, 2022 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamating Company No. 1, there has been no change in the authorised,
issued, subscribed and paid-up equity share capital of the Amalgamating Company No. 1.

33 Amalgamating Company No. 2

(i} The authorised, issued, subscribed and paid-up share capital of the Amalgamating Company
Mo. 2, as on March 31, 2022 is as under:

Authorised Share Capital Amount in Rs.
5,00,00,000 equity shares of INR 10/~ each S0,00,00,000
Total 50,00,00,000
Issued, Subscribed and Paid-up Share Capital Amount in Rs,
5,00,00,000 equity shares of INR 10/- each 50,00,00,000
Total 50,00,00,000

(i)  Subsequent to March 31, 2022 and until the date of the Scheme being approved by the Board
of Directors of the Amalgamating Company MNo. 2, there has been no change in the authorised,
issued, subscribed and paid-up equity share capital of the Amalgamating Company No. 2,

3.4, lvis expressly clarified that until this Scheme becomes effective, the Companies are free to alter their
authorised, issued, subseribed or paid-up share capital by way of buy-back or stock split or further
issue or consolidation or capital reduction or any other manner, as may be required for their
respective business requirements, subject to receipt of the necessary approvals from their respective
Board of Directors, shareholders, and/or Tribunal, if required,
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4. DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by the Tribunal or any other competent authority, shall be effective from the Appointed
Date but shall be operative from the Effective Date.
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5.1

3.2

PART B

AMALGAMATION OF AMALGAMATING COMPANY NO. 1 AND AMALGAMATING

COMPANY NO. 2 INTO AND WITH THE AMALGAMATED COMPANY

AMALGAMATION OF AMALGAMATING COMPANY NO. 1 AND AMALGAMATING

COMPANY NO. 2 INTO AND WITH THE AMALGAMATED COMPANY

Subject to the provisions of PART B and PART C of this Scheme in relation to the modalities of
amalgamation, upon this Scheme becoming effective on the Effective Date, and with effect from the
Appointed Date, the Amalgamating Companies along with all their assets, liabilities, contracts,
employees, licenses, records, approvals, rights and obligations and their entire business and
undertakings, including all their properties, rights, benefits and interests therein, shall by virtue of
this PART B of the Scheme stand amalgamated with, transferred to and vested in, or shall be deemed
to have been transferred to or vested in, the Amalgamated Company, as a going concern, and shall
become the assets, liabilities, contracts, employees, licenses, records, approvals, rights, obligations,
business and undertakings of the Amalgamated Company, subject to the existing encumbrances
thereon in favour of banks and financial institutions, if any (unless otherwise agreed to by such
encumbrance holders), without any further act, instrument or deed being required from the
Amalgamating Companies and / or the Amalgamated Company and without any approval or
acknowledgement of any third party, in accordance with Sections 230 to 232 of the Act read with
Section 2(1B) of the IT Act and all other applicable provisions of law, if any, in accordance with the
provisions contained herein.

Without prejudice to the generality of the above, in particular, the Amalgamating Companies shall
stand amalgamated with the Amalgamated Company in the manner described in the sub-paragraphs
below, subject to the existing encumbrances in favour of banks and financial institutions, if any
(unless otherwise agreed to by such encumbrance holders).

(i)  Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all the assets (including investments) of the Amalgamating Companies that
are movable in nature, or incorporeal or intangible in nature, or are otherwise capable of
transfer by physical or constructive delivery and/or by endorsement and delivery or by transfer
or by delivery instructions in relation to dematerialized shares or by vesting and recordal of
whatsoever nature, including plant, machinery and equipment, pursuant to this Scheme shall
stand transferred to and vested in and/or be deemed to be transferred to and vested in the
Amalgamated Company, wherever located, and shall become the property and an integral part
of the Amalgamated Company, without any further act, instrument or deed required from the
Amalgamating Companies and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. The transfer and vesting pursuant to this sub-clause 5.2
(i) shall be deemed to have occurred by physical or constructive delivery or by endorsement
and delivery or by delivery instructions in relation to dematerialized shares or by vesting and
recordal, pursuant to this Scheme, as appropriate to the property being transferred and vested
and the title to such property shall be deemed to have been transferred and vested accordingly;

(ii)  Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, any and all other movable properties of the Amalgamating Companies,
including cash and cash equivalents, sundry debts and receivables, earnest monies, bills,
credits, outstanding loans and advances, if any, recoverable in cash or in kind or for value to
be received, actionable claims, bank balances and deposits, if any, with any person or body
including without limitation any government, semi-government, local and other authorities
and bodies, customers and other persons, shall, without any further act, instrument or deed
required from the Amalgamating Companies and/or the Amalgamated Company and without
any approval or acknowledgement of any third party, become the property of the
Amalgamated Company, and the same shall also be deemed to have been transferred by way
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(iii)

(iv)

of delivery of possession of the respective documents in this regard;

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all immovable properties of the Amalgamating Companies, including
without limitation, all land together with all buildings and structures standing thereon, and all
rights and interests therein, whether freehold or leasehold or otherwise and all documents of
title, rights and easements in relation thereto, shall stand transferred and be vested in and/or
be deemed to have been transferred and vested in the Amalgamated Company and shall
become the property and an integral part of the Amalgamated Company, without any further
act, instrument or deed being required from the Amalgamating Companies and/or the
Amalgamated Company and without any approval or acknowledgement of any third party.
Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, the Amalgamated Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties and shall be liable to pay all rent,
charges and taxes and fulfil all obligations in relation to or applicable to such immovable
properties. The appropriate authorities shall grant all clearances/permissions, if any, required
for enabling the Amalgamated Company to absolutely own and enjoy the rights/privileges
attached to the immovable properties in accordance with Applicable Law. The Amalgamated
Company shall be entitled to seek mutation/substitution of title in its name in such immovable
properties, for the purposes of information and record, and such mutation/substitution of the
title to and interest in such immovable properties shall be made and duly recorded in the name
of the Amalgamated Company, by the appropriate authorities pursuant to the sanction of the
Scheme by the NCLT and the Scheme becoming effective on the Effective Date in accordance
with the terms hereof. However, it is hereby clarified that the absence of any such
mutation/substitution shall not adversely affect the rights, title or interest of the Amalgamated
Company in such immovable properties, which shall be deemed to have been transferred to
the Amalgamated Company automatically upon the Scheme becoming effective on the
Effective Date.

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, whether
present or future, secured or unsecured of every kind, nature and description whatsoever and
howsoever arising, whether provided for or not in the books of accounts of the respective
Amalgamating Companies or disclosed in the balance sheets of the respective Amalgamating
Companies, shall become and be deemed to be the debts, liabilities, contingent liabilities,
duties and obligations of the Amalgamated Company, without any further act, instrument or
deed being required from the Amalgamating Companies and/or the Amalgamated Company
and without any approval or acknowledgement of any third party. The Amalgamated
Company undertakes to meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any. All loans raised and used and all debts, duties, undertakings, liabilities
and obligations incurred or undertaken by the Amalgamating Companies after the Appointed
Date and prior to the Effective Date, shall also be deemed to have been raised, used, incurred
or undertaken for and on behalf of the Amalgamated Company and, to the extent they are
outstanding on the Effective Date, shall, upon the coming into effect of this Scheme, without
any further act, instrument or deed being required from the Amalgamating Companies and/or
the Amalgamated Company and without any approval or acknowledgement of any third party,
shall stand transferred to and vested in or be deemed to have been transferred to and vested in
the Amalgamated Company, and shall become and be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Amalgamated Company. It is hereby
clarified that it shall not be necessary to obtain the consent of any third party or other person,
who is a party to any contract or arrangement by virtue of which such debts, liabilities, duties
and obligations have arisen in order to give effect to the provisions of this sub-clause (iv).
However, the Amalgamated Company shall, if required, file appropriate forms with the RoC
accompanied by the sanction order of the NCLT or a certified copy thereof and execute
necessary deeds or documents in relation to creation/satisfaction/modification of charges to
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)

(vi)

(vii)

the satisfaction of the creditors, pursuant to this Scheme becoming effective in accordance
with the terms hereof, The Amalgamated Company shall be entitled to take the benefit of all
duties and charges already paid by the Amalgamating Companies for the
creation/modification of any such security interest. Where any of the loans, liabilities and
obligations have been discharged by the Amalgamating Companies after the Appointed Date
but before the Effective Date, such discharge shall be deemed to have been done by the
Amalgamating Companies for and on behalf of the Amalgamated Company.

Upon this Scheme becoming effective on the Effective Date and with effect from the
Appointed Date, all loans, advances, trade receivables and other obligations or liabilities due
from, or any guarantees or similar obligations undertaken on behalf of the Amalgamating
Companies by the Amalgamated Company or vice versa, if any, and all contracis between the
Amalgamating Companies and the Amalgamaled Company shall stand automatically
cancelled and terminated and shall be of no effect, without any further act, instrument or deed
being required from the Amalgamating Companizs and/or the Amalgamated Company and
without any approval or acknowledgement of any third party. Mo further taxes, fees, duties or
charges shall be required to be paid by the Amalgamated Company on account of such
cancellation or termination.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all incorporeal or intangible property of or in relation to the Amalgamating Companies
shall stand transferred to and vested in the Amalgamated Company, and shall become the
property and an integral part of the Amalgamated Company without any further act,
instrument or deed required by either the Amalgamating Companies and/or the Amalgamated
Company and without any approval or acknowledgement of any third party.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall be entitled 1o operate all bank accounts, realise all
monies and complete and enforce all pending contracts and transactions in the name of the
Amalgamating Companies to the extent necessary until the transfer of the rights and
obligations of the Amalgamating Companies to the Amalgamated Company under the Scheme
is formally accepted and completed by the parties concemed. For avoidance of doubt, it is
hereby clarified that all cheques and other negotisble instruments, payment orders received
and presented for encashment which are in the name of the Amalgamating Companies after
the Effective Date, shall be accepted by the bankers of the Amalgamated Company and
credited 1o the accounts of the Amalgamated Company, if presented by the Amalgamated
Company. Similarly, the banker of the Amalgamated Company shall honour all cheques
issued by the Amalgamating Companies for payment after the Effective Date. All bank
accounts operated or entitled to be operated by the Amalgamating Companies shall be deemed
to have transferred and shall stand transferred to the Amalgamated Company and names of
the Amalgamating Companies shall be substituted by the name of the Amalgamated Company
in the bank’s records.

{viii) Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed

Date, all letiers of intent, memoranda of understanding, memoranda of agreements, requests
for proposal, tenders, bids, letters of award, expressions of interest, experience andfor
performance statements, contracts, agreements, amangemenis, underakings, guarantees and
indemnities, whether written or otherwise, deeds, bonds, schemes, and other instrumenis of
every nature and description including without limitation, those relating to tenancies,
privileges, powers and facilities of every kind and description, 1o which the Amalgamating
Companies are party or to the benefit of which the Amalgamating Companies may be eligible
or entitled or under which the Amalgamating Companies are obligor and which are subsisting
or having effect immediately prior to the Scheme coming into effect on the Effective Date,
shall be and shall remain in full force and effect against or in favour of the Amalgamated
Company and may be enforced by or against it as fully and effectually as if, instead of the
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Amalgamating Companies, the Amalgamated Company had been a party or beneficiary or
obligee or obligor thereto, without any further act, instrument or deed being required from the
Amalgamating Companies and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. If the Amalgamating Companies enter into and/or issues
and/or executes deeds, writings or confirmations or enters into any tripartite arrangements,
confirmations or novations, the Amalgamated Company will, if necessary, also be a party to
such documents in order to give formal effect to the provisions of this Scheme, if so required.
In relation to the same, any procedural requirements required 1o be fulfilled solely by the
Amalgamating Company(ies) (and not by any of its successors), shall be fulfilled by the
Amalgamated Company as if it is the duly constituted attomney holder of the Amalgamating
Company(ies), as the case may be,

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all statutory or regulatory licenses and permits, including without limitation, all such
licenses and permits as sel out in grants, allotments, recommendations, ne-objection
certificates, permissions, registrations, approvals, certificates, consents, quotas, exemptions,
clearances, tenancies, privileges, powers, offices, facilities, entitlernents or rights (including
licenses issued by the DGFT under the Export Promotion Capital Goods Scheme, Advance
Authorization Scheme, Focused Products Scheme, Focused Marketing Scheme, Duty
Drawback Scheme and other schemes or approvals of a like nature issued by the DGFT)
granted/available / renewed / applied for, to or by the Amalgamating Companies shall stand
transferred to and vested in the Amalgamated Company, without any further act, instrument
or deed being required from the Amalgamating Companies and/or the Amalgamated Company
and without any approval or acknowledgement of any third party. Upon the Scheme coming
into effect on the Effective Date, the Amalgamated Company shall be entitled to all the
benefits thereof, and shall be liable for all the obligations thersunder. In relation to the same,
any procedural requirements required to be fulfilled solely by Amalgamating Companies (and
not by any of their successors), shall be fulfilled by the Amalgamated Company as if it is the
duly constituted attomey of the Amalgamating Companies. It is hereby clarified that if the
consent or approval (by whatever name called) of any third panty or authority is required 1o
give effect to the provisions of this sub-clause (ix), the said third party or authority shall duly
provide such consent or approval and shall make the necessary substitution / endorsement in
the name of the Amalgamated Company pursuant to the sanction of this Scheme by the NCLT,
and upon this Scheme becoming effective in accordance with the terms hereof. For this
purpose, the Amalgamated Company may file appropriate applications/documents with
relevant authorities concerned for information and record purposes. However, it is hereby
clarified that the absence of any such substitution / endorsement shall not adversely affect the
rights, benefits or interest of the Amalgamated Company which shall be deemed to have been
transferred to the Amalgamated Company automatically upon the Scheme becoming effective
on the Effective Date.

Upon the Scheme coming into effect on the Effective Date, all staffand employees (including,
workmen, if any) of the Amalgamating Companies, who are on their payrolls and all other
personnel employed by the Amalgamating Companies, shall become, and be deemed to have
become, employed by the Amalgamated Company with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which they were engaged
with the Amalgamating Companies immediately prior to the Effective Date, without any
interruption of service as a result of this amalgamation and transfer. With regard to provident
fund, gratuity fund, superannuation fund and any contributions required to be made in relation
to employees under any statute or regulation, leave encashment and any other special scheme
or benefits created or existing for the benefit of the personnel employed by the Amalgamating
Companies immediately prior to the Scheme coming into effect on the Effective Date and
transferred to the Amalgamated Company, the Amalgamated Company shall stand substituted
for the Amalgamating Companies for all intents and purposes whatsoever, upon this Scheme
becoming effective on the Effective Date, including with regard to the obligation to make
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contributions to the said funds in accordance with the provisions of such schemes or funds in
the respective trust deads or other documents and / or in accordance with the provisions of
Applicable Laws or otherwise. All existing contributions made to such schemes and funds and
all benefits accrued thereto shall also stand trensferred in the name of the Amalgamated
Company and all such benefits and schemes shall be continued by the Amalgamated Company
for the benefit of such personnel employed by the Amalgamating Companies and transferred
to the Amalgamated Company, on the same terms and conditions. Further, it is the aim and
intent of the Scheme that all the rights, duties, powers and obligations of the Amalgamating
Companies in relation to such schemes or funds shall become those of the Amalgamated
Company. It is clarified that the services of all personnel employed by the Amalgamating
Companies who are entitled to the benefits under such schemes and funds, will be treated as
having been continuous and uninterrupted for the purpose of the aforesaid schemes or funds.
Without prejudice to the aforesaid, the Board of Directors of the Amalgamated Company, if
it deems fit and subject to Applicable Laws, shall be entitled to: () retain separate trusts or
funds within the Amalgamated Company for the erstwhile fund(s) of the respective
Amalgamating Companies; or (b) merge the pre-existing funds of the respective
Amalgamating Companies with other similar funds of the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date, the Amalgamated Company
undertakes to continue to abide by any agreement(s Vsettlement(s) entered into with any labour
unions/employees by the Amalgamating Companies. The Amalgamated Company agrees that
for the purpose of payment of any future retrenchment compensation, gratuity and other
terminal benefits, the past services of such employees, if any, with the Amalgamating
Companies, as the case may be, shall also be taken into account, and agrees and undertakes to
pay the same as and when payvable. Further, upon the Scheme coming into effect on the
Effective Date, any prosecution or disciplinary action initiated, pending or contemplated
against and any penalty imposed in this regard on any :mpluyae by the Amalgamating
Companies shall be continued or shall continue o operate against the relevant emplnyee and
shall be enforced effectively by the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all rights, entitlements, licenses, applications, registrations and renewals relating to
trademarks, trade names, service marks, copyrights, domain names, brand name, logos,
patents and other intellectual property rights of every kind and description, including without
limitations, whether registered, unregistered or pending registration, and the goodwill arising
therefrom, if any, and software and all website content (including text, graphics, images,
audio, video and data), trade secrets, to which the Amalgamating Companies are party or to
the benefit of which the Amalgamating Companies may be eligible or entitled, shall stand
transferred 1o and vested in the Amalgamated Company, and shall become the rights,
entitlement or property of the Amalgamated Company and shall be enforceable by or against
the Amalgamated Company, as fully and effectually as if, instead of the Amalgamating
Companies, the Amalgamated Company had been a party or beneficiary or obligee thereto or
the holder or owner thereof, without any further act, instrument or deed required from the
Amalgamating Companies and / or the Amalgamated Company and without any approval or
acknowledgement of any third party.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall be entitled to the benefit of all insurance policies (if
any) which have been issued in respect of Amalgamating Companies and/or any of its assels
or employees and the name of the Amalgamated Company shall stand substituted as the
‘insured’ in all such policies as if the Amalgamated Company was originally a parly thereto,
without any further act, instrument or deed required from the Amalgamating Companies
and/or the Amalgamated Company and without any approval or acknowledgement of any third
party. Further, the Amalgamated Company shall be entitled to the benefit of all claims filed,
prosecuted, proposed to be filed, pending andior adjudicated in relation to all insurance
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policies issued in respect of Amalgamating Companies and / or any of their assets or
employees.

Uipon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, all taxes and duties of whatsoever description (including but not limited to all carry
forward tax losses comprising of unabsorbed depreciation, advance tax payments, TDS, TCS,
MAT, securities transaction tax, withholding tax, banking cash transaction tax, taxes withheld
{ paid in a foreign country, customs duty, entry tax, VAT, GST, sales tax, service tax eic.)
including any interest, penalty, surcharge, and cess, if any, payable by or refundable to the
Amalgamating Companies, including all or any refunds or claims shall be treated as the tax
liability or refunds / claims, as the case may be, of the Amalgamated Company, and any tax
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions etc.,
as would have been available to the Amalgamating Companies, shall pursuant to this Scheme
becoming effective on the Effective Date, be available to the Amalgamated Company, without
any further act, instrument or deed required from the Amalgamating Companies and / or the
Amalgamated Company and without any approval or acknow/ledgement of any third party, but
in the manner more particularly set out herein below. Upon the Scheme coming into effect on
the Effective Date and with effect from the Appointed Date, all existing and future incentives,
un-availed credits and exemptions, benefit of carried forward losses and other statutory
benefits, including in respect of income tax (including MAT), excise (including Modified
Value Added Tax' CENVAT), customs, VAT, sales tax, and service tax to which the
Amalgamating Companies are entitled shall be available to and shall stand transferred to and
vested in the Amalgamated Company without any further act, instrument or deed required by
either the Amalgamated Company or the Amalgamating Companies and without any approval
or acknowledgement of any third party. Upon the Scheme coming into effect on the Effective
Date and with effect from the Appointed Date, any tax deducted at source deducted by or on
behalf of the Amalgamating Companies until the Effective Date shall be deemed to have been
deducted on behalf of the Amalgamated Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the benefit of any and all corporate approvals and limits as may have already been taken
by the Amalgamating Companies, whether being in the nature of compliances or otherwise,
including without limitation, the approvals and limits under Sections 42, 62, 179, 180, 185,
186, 188 etc., of the Act, shall stand transferred to the Amalgamated Company and the said
corporate approvals and compliances shall be deemed to have been taken‘complied with by
the Amalgamated Company; it being clarified that if any such resolutions have any monetary
limits approved subject to the provisions of the Act and of any other applicable statutory
provisions, then the said limits, as are considersd necessary by the Board of Directors of the
Amalgamating Companies, shall be added to the limits, if any, under the like resolutions

passed by the Amalgamated Company.

Upon the Scheme coming into effiect on the Effective Date and with effect from the Appointed
Date, all other estates, assets, rights, title, interests and authorities accrued to andfor acquired
by the Amalgamating Companies shall be deemed to have been accrued to and/or acquired for
and on behalf of the Amalgamated Company and shall, upon this Scheme coming into effect,
pursuant to the provisions of the Act, without any further act, instrument or deed be and stand
transferred to or vested in and/or be deemed to have been transferred to or vested in the
Amalgamated Company 1o that extent and shall become the estates, assets, right, title, interesis
and authorities of the Amalgamated Company.

{xvii) Upon the Scheme coming into effect on the Effective Date, all books, record files, papers,

computer programs, engineering and process information, manuals, data, production
methodologies, production plans, designs, catalogues, quotations, websites, cloud storage,
sales and advertising material, marketing stralegies, list of present and former customers,
customer credit information, customer pricing information, and other records whether in
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physical form or electronic form or in any other form in connection with or relating to the
Amalgamating Companies shall be deemed to have been transferred to or acquired for and on
behalf of the Amalgamated Company and shall, upon this Scheme coming into effect, without
any further act, instrument or deed be and stand transferred to or vested in and/or be deemed
to have been transferred to or vested in the Amalgamated Company.

(xviii)Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed
Date, the Amalgamated Company shall bear the burden and the benefits of any legal, tax,
quasi-judicial, administrative, regulatory or other proceedings initiated by or against the
Amalgamating Companies. If any suit, appeal or other proceeding of whatsoever nature by or
against the Amalgamating Companies shall be pending as on the Effective Date, the same
shall not abate, be discontinued or in any way be prejudicially affected by reason of the
amalgamation of such Amalgamating Companies and transfer and vesting of the same in the
Amalgamated Company or of anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Amalgamated Company in the same
manner and to the same extent as it would or might have been continued, prosecuted and
enforced by or against the Amalgamating Companies as if this Scheme had not been made
effective. Upon the Scheme becoming effective, the Amalgamated Company undertakes to
have such legal or other proceedings initiated by or against the Amalgamating Companies
transferred in its name and to have the same continued, prosecuted and enforced by or against
the Amalgamated Company to the exclusion of the Amalgamating Companies. The
Amalgamated Company also undertakes to handle all legal or other proceedings which may
be initiated against the Amalgamating Companies after the Effective Date in its own name
and account and further undertakes to pay all amounts, including interest, penalties, damages
etc., pursuant to such legal/ other proceedings.

Upon the Scheme coming into effect on the Effective Date with effect from the Appointed Date, the
Amalgamated Company shall be entitled to the benefit of the past experience, accreditation and/or
performance of the Amalgamating Companies for all purposes without any further act, instrument
or deed required by either of the Amalgamating Companies or the Amalgamated Company and
without any approval or acknowledgement being required from any third party. If any instrument or
deed or document is required or deemed necessary or expedient to give effect to the provisions of
this Clause 5.3 by the Amalgamated Company, the Amalgamated Company shall, under the
provisions of PART B of the Scheme, be deemed to be duly authorized to execute all such writings
on behalf of the Amalgamating Companies and to carry out or perform all such formalities or
compliances referred to above on behalf of the Amalgamating Companies.

The Amalgamating Companies and the Amalgamated Company agree that during the period between
the approval of the Scheme by the respective Board of Directors of the Amalgamating Company and
the Amalgamated Company and up to the Effective Date, the businesses of the Amalgamating
Companies and the Amalgamated Company shall be carried out with reasonable diligence and
business prudence and in the same manner as it had been doing hitherto, in good faith and in
accordance with Applicable Law.

With effect from the Appointed Date and up to and including the Effective Date:

(i)  the Amalgamating Companies shall be deemed to have carried on their respective business
activities and to have held and stood possessed of their properties and assets for, on behalf of
and in trust for, the Amalgamated Company;

(i)  all profits or income accruing to or received by the Amalgamating Companies, losses arising
in or incurred by the Amalgamating Companies and expenditure incurred by the
Amalgamating Companies (including taxes, if any, accruing or paid thereon, including but not
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T.1

limited to advance tax, TDS, TCS, MAT, fringe benefit tax, securities transaction tax, laxes
withheld/paid in a foreign country, customs duty, entry tax, VAT, GST, sales tax, service tax
etc.) for the period from the Appointed Date based on the accounts of the Amalgamating
Companies shall, subject to the Scheme being effective, for all purposes, be treated as and
deemed to be the profits, income, expenditure, losses or taxes, as the case may be, of the
Amalgamated Company;

(iii) all debts, liabilities, loans raised and used, liabilities and obligations incurred, duties and
obligations as on the close of business on the date preceding the Appointed Date, whether or
not provided in the books of the Amalgamating Companies, which arise or accrue 10 the
Amalgamating Companies on or after the Appointed Date, shall be deemed to be of the
Amalgamated Company;

{iv) all assets and properties comprised in the Amalgamating Companies as on the date
immediately preceding the Appointed Date, whether or not included in the books of the
Amalgamating Companies and all assets and properties relating thereto, which are acquired
by the Amalgamating Companies, on or after the Appointed Date, shall be deemed 1o be the
assets and properties of the Amalgamated Company; and

(v} any of the rights, powers, authorities, privileges exercised by the Amalgamating Companies
shall be deemed 1o have been exercised by such Amalgamating Companies for and on behalf
of, and in trust for the Amalgamated Company, Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by Amalgamating Companies shall be
decmed to have been undertaken for and on behalf of the Amalgamated Company;

For the purpose of giving effect 1o the order passed under Sections 230 to 232 and other applicable

‘provisions of the Act in respect of this Scheme by the Tribunal, the Amalgamated Company shall,

at any time, pursuant to the order on this Scheme, be entitled to get the recordal of the change in the
legal right(s) upon the transfer of the Amalgamating Companies, in accordance with the provisions
of Sections 230 to 232 of the Act. The Amalgamated Company is and shall always be deemed 10
have been authorised to execute any pleadings, applications, forms ete. as may be required 10 remove
any difficulties and carry out any formalities or compliance as are necessary for the implementation
of this Scheme, pursuant to the sanction of this Scheme by the Tribunal.

The Amalgamated Company shall also be entitled, pending the sanction of this Scheme, (o apply 1o
the relevant Govermmental Authorities concerned, wherever necessary, for such consents, approvals
and sanctions which the Amalgamated Company may require, including the registration, approvals,
exemptions, reliefs, etc., as may be required/granted under any Applicable Law for the time being in
force for carrying on the business of the Amalgamating Companies.

Upon this Scheme becoming effective, the Amalgamated Company, unconditionally and
irmevocably, agrees and undertakes 1o pay, discharge and satisfy all liabilities and obligations of the
Amalgamating Companies with effect from the Appointed Date, in order 10 give effect 1o the
foregoing provisions,

TREATMENT OF TAXES

Upon this Scheme becoming effective and with effect from the Appointed Date, any surplus in the
provision for taxation/duties/levies account, including but not limited to the advance tax, TDS eor
TCS and MAT credit, CENVAT credit or, GST credit, as on the date immediately preceding the
Appointed Date will also be transferred from the Amalgamating Companies to the Amalgamated
Company. Any refund under the IT Act or other Applicable Laws dealing with taxes/duties/levies,
including GST, allocable or related to the business of Amalgamating Companies or due to the
Amalgamating Companies, consequent to the assessment made in respect of the Amalgamating
Companies, for which no credit is taken in the book of accounts of the Amalgamating Companies as
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on the date immediately preceding the Appointed Date, shall also belong to and be received by the
Amalgamated Company and shall be deemed to have been on account of or paid by the Amalgamated
Company and the relevant Governmental Authorities shall be bound to transfer to the account of and
give credit for the same to the Amalgamated Company upon the approval of this Scheme by the
NCLT and upon relevant proof and documents being provided to the said authorities.

Without prejudice to the generality of the above, deductions, benefits, entitlements, incentives, right
to carry forward and set off accumulated losses and unabsorbed depreciation, and credits (including
but not limited to MAT, CENVAT, TDS, and GST credits etc.), or any concessional or statutory
forms under appliable tax laws, or local levies issued or received by the Amalgamating Companies,
under the IT Act, or under any other appliable tax laws, central government/state government
incentive schemes etc., to which the Amalgamating Companies are/would be entitled to in terms of
the Applicable Laws of the central and state government or of any foreign jurisdictions, shall be
available to and vest in or be deemed to be issued or received, as the case may be, in the name of
Amalgamated Company, in the same manner and to the same extent as would have been available
to the Amalgamating Companies.

Upon this Scheme becoming effective and with effect from the Appointed Date, the tax payments
(including without limitation income tax, central and state GST, tax on the distribution of dividends,
excise duty, central sales tax, custom duty, applicable state value added tax and entry tax or any other
taxes as may be applicable from time to time) whether by way of TDS or TCS by the parties, advance
tax, all earnest monies, security deposits provisional payments, or otherwise howsoever, by the
Amalgamating Companies on or after the Appointed Date, shall be deemed to be paid by the
Amalgamated Company and shall, in all proceedings, be dealt with accordingly, and the
Amalgamated Company shall be entitled to credit for such taxes / duties paid against its tax/ duty
liabilities, notwithstanding that the certificates / challans or other documents for payment of such
taxes / duties are in the name of Amalgamating Companies.

Upon the Scheme becoming effective on the Effective Date and with effect from the Appointed Date,
the Amalgamated Company is expressly permitted to prepare, file and / or revise, as the case may
be, its financial statements and statutory / tax returns (including but not limited to income tax retums,
withholding tax returns, TDS certificates, GST returns, and other tax returns) along with the
prescribed forms, filings and annexures under the IT Act, (including for MAT purposes and tax
benefits including brought forward book losses but subject to compliance with the provisions of
Section 72A of the IT Act) and/or in relation to central sales tax, custom duty, entry tax, applicable
state value added tax, central and state GST and other tax laws, and to claim tax benefits, refunds,
and / or credits for the taxes paid (including MAT and TDS, among others) under the IT Act, and /
or other tax laws, and for matters incidental thereto, if required, to give effect to the provisions of
the Scheme. The order of the jurisdictional NCLT sanctioning the Scheme shall be deemed to be an
order of the competent authority permitting the Amalgamated Company to prepare and / or revise its
financial statements and books of accounts and any such revisions shall be permitted,
notwithstanding that the time prescribed for filing or revising such returns may have elapsed, without
incurring any liability on account of interest, penalty or any other sum, and no further act shall be
required to be undertaken by the Amalgamated Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, all inter-party
transactions between Amalgamating Companies and the Amalgamated Company shall be considered
as intra-party transactions for all purposes (including for tax compliances, credits, refunds, etc.).

Upon this Scheme becoming effective and with effect from the Appointed Date, obligation for
deduction of'tax at source on any payment made by or to be made by the Amalgamating Companies
or for collection of tax at source on any supplies made by or to be made by Amalgamating Companies
shall be made or deemed to have been made and duly complied with by the Amalgamated Company.
Further, any tax deducted at source or collected at source by the Amalgamating Companies and
Amalgamated Company on transactions with each other, if any (after the Appointed Date until
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Effective Date) and deposited with Governmental Authorities shall be deemed to be advance tax
paid by the Amalgamated Company and shall, in all proceedings be dealt with accordingly.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed Date,
all tax compliances under any tax laws by the Amalgamating Companies on or after the Appointed
Date shall be deemed to be made by the Amalgamated Company.

Upan this Scheme becoming effective and with effect from the Appointed Date, all tax assessment
proceedings and appeals of whatsoever nature by or against the Amalgamating Companies, pending
andfor arising as at the Appointed Date and relating to the Amalgamating Companies, shall be
continued and/enforced until the Effective Date as desired by the Amalgamated Company. As and
from the Effective Date, the tax assessment proceedings/appeals shall be continued and enforced by
or against the Amalgamated Company (for and on behalf of the Amalgamating Companies) in the
same manner and to the same extent as would or might have been continued and enforced by or
against the Amalgamating Companies. Further, the aforementioned proceedings shall not abate or
be discontinued nor be in any way prejudicially affected by the reason of the amaigamation of the
Amalgamating Companies with the Amalgamated Company or anything contained in PART B of
this Scheme.

Upon this Scheme becoming effective and with effect from the Appointed Date, all the expenses
incurred by the Amalgamating Companies and the Amalgamated Company in relation to the
amalgamation of the Amalgamating Companies with the Amalgamated Company as per this
Scheme, including stamp duty expenses and/or transfer charges, if any, shall be allowed as a
deduction to Amalgamated Company in accordance with Section 35DD of the IT Act over a period
of 5 (five) years beginning with the previous year in which the Scheme becomes effective.

Upaon this Scheme becoming effective and with effect from the Appointed Date, all the deductions
otherwise admissible to the Amalgamating Companies, including payment admissible on actual
payment or on deduction of appropriate taxes or on payment of TDS (like Section 43B, Section 40,
Section 40A etc. of the IT Act) will be eligible for deduction to the Amalgamated Company upon
fulfilment of required conditions under the 1T Act

The amalgamation under this Scheme is in compliance with the IT Act, specifically Section 2(1B)
and other relevant provisions. If any of the terms of this Scheme are found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the IT Act at a later date, including resulting
from an amendment of law or for any other reason whatsoever, the provisions of Section 2(1B) of
the IT Act shall to the extent of such inconsistency, prevail and this the Scheme shall, stand and be
deemed to be modified to that extent determined necessary 1o comply with Section 2(1B8) of the IT
Act and such modifications shall not affiect the other parts of this Scheme.]

CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

The Amalgamated Company shall, at any time afier this Scheme becomes effective on the Effective
Date, in accordance with the provisions hereof, if 5o required under any law, contract or otherwise,
be entitled to do and take all such actions as may be required to give full effect to the provisions of
this Scheme and for this purpose, the Amalgamated Company shall, under the provisions hereof, be
deemed 1o be authorised on behall of the Amalgamating Companies. Without prejudice 1o the
generality of the above, the Amalgamated Company shall be entitled and deemed 1o be authorised
Lo~

(i}  execute appropriate deeds of confirmation or other writings or arrangements with any party to
any contract or arrangement (including without limitation any bank guarantee, performance
guarantee, fixed deposit, letters of credit, bill of entry etc.) in relation to which the
Amalgamating Companies have been a party or to the benefit of which the Amalgamating
Companies may have been entitled, and to make any filings with the Governmental
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8.2.

9.1,

10,

10.1.

10.2.

10.3.

10.4,

Authorities, in order to give formal effect to the provisions of the Scheme; and

(i) do all such acts or things as may be necessary to effectually transfer/obtain in favour of the
Amalgamated Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates etc. which were held or enjoyed by the Amalgamating Companies including
without limitation, execute all necessary or desirable writings and confirmations on behalf of
the Amalgamating Companies and o carry out and perform all such acts, formalities and
compliances as may be required in this regard,

The provisions of this Clause B shall operate notwithstanding anything 10 the contrary contained in
any deed or writing or certificate or license or the 1erms of sanction or issue or any security, all of
which instrumenis and documents shall stand modified andfor superseded by the foregoing
provisions.

SAVING OF CONCLUDED TRANSACTIONS

Except as expressly provided hereunder, the transfer of assets, liabilities and obligations of the
Amalgamating Companies, and the continuance of proceedings by or against, the Amalgamated
Company shall not affect any transaction or proceedings already concluded by the Amalgamating
Companies on or before the Appointed Date or after the Appointed Date and until the Effective Date,
and to such end and intent the Amalgamated Company accepts and adopis all acts, deeds and things
done and executed by and/or on behalf of the Amalgamating Companies as acts, deeds and things
done and executed on behalf of itself.

As an integral part of the Scheme and upon this Scheme becoming effective on the Effective Date,
the authorised share capital of Amalgamating Companies as on the Effective Date shall stand
transferred 1o and be merged/amalgamated with the authorised share capital of the Amalgamated
Company. The fee andfor stamp duty, if any, paid by the Amalgamating Companies on their
respective authorised share capital shall be deemed W have been so paid by the Amalgamated
Company on the combined authorised share capital, and such fee and/or stamp duty, if any, paid by
the Amalgamating Companies shall be set off against any fee payvable by the Amalgamated Company
on such increase in its authorised share capital, conseguent to the amalgamation. It is clarified that
the Amalgamated Company shall not be required to pay fee and/or stamp duty 1o the extent set off
and accordingly, shall be required to pay only the balance fee and/or stamp duty, if any, in relation
to combined authorised share capital after setting off the fee and/or stamp duty already paid by the
Amalgamating Companies on their authorised share capital.

Consequently, upon the Scheme becoming effective, and without any further act or instrument or
deed, Clawse V of the Memorandumn of Association of the Amalgamated Company shall stand
modified and shall read as under:-

“The Authorised Share Capital of the Company is INR 1639,00,00,000 {One Thousand Six hundred
and thirty nine crore) consisting of 75,10,00,000 (Seventy Five crore and ten lakh) Equity Shares
having face value of Rs. 10 (Rupees Ten) each and 88,80,00, 000 (Eighty eight crore and eighty fakh)
unclassified shares of Re 10 (Rupees Ten) each.™

Upon this Scheme becoming effective, the Amalgamated Company shall file necessary forms of
notice of increase of the authorised share capital of the Amalgamated Company with the Registrar
of Companies in accordance with Applicable Law.

In the event the authorised share capital of the Amalgamated Company undergoes any change prior
to the date on which this Scheme comes into effect, the clauses specified in this Scheme to replace

n
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10.5.

11.

1.2

1.3

12.

12.1.

the existing Clause V of the of the Memorandum of Association of the Amalgamated Company shall
be modified accordingly to take into account the effect any such change.

It is hereby clarified that the consent of the sharcholders of the Amalgamated Company and
shareholders of the Amalgamating Companies of this Scheme shall be sufficient for the purposes of
effecting the aforesaid additions in the Memorandum of Association of the Amalgamated Company
and that no further resolutions, whether under the applicable provisions of the Act or under the
Articles of Association, shall be required 1o be separately passed. All actions taken in accordance
with this Clause 10.4 shall be deemed to be in full compliance with Sections 13, 61 and 64 and other
applicable provisions of the Act and rules and regulations issued thereunder, and no further
resolutions or actions under any other provisions of the Act or the rules or regulations issued
thereunder would be required to be separately passed or undeniaken by the Amalgamated Company,

D OF

Upon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the
Amalgamating Companies into and with the Amalgamated Company, the Amalgamated Company
shall, without any further application, act, instrument, or deed, issue and allot to the respective
shareholders of the Amalgamating Companies whose names are recorded in the respective register
of members as a member of the Amalgamating Companies on the Effective Date, New Equity
Shares, free and clear from all encumbrances together with all rights and benefits attaching thereto,
in consideration for the amalgamation of the Amalgamating Companies with and inmo the
Amalgamated Company, in the following ratio:

(i} 5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid
up shall be issued for every 129 (One Hundred Twenty-Mine) equity shares held in
Amalgamating Company No. | having face value of INR 100 each fully paid up. (“Share
Exchange Ratio 1); and

(iiy 5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid
up shall be issued for every 220 (Two Hundred Twenty) equity shares held in Amalgamating
Company No. 2 having face value of INR 10 each fully paid up. (“Share Exchange Ratio
27).

To the extent Amalgamated Company is a sharcholder of the Amalgamating Companies as on the
Effective Date, no shares shall be issued by the Amalgamated Company in lieu of any such
shareholding in Amalgamating Companies.

In the event of any increase in the issued, subscribed or paid up share capital of the Amalgamating
Companies or the Amalgamated Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital including by way of share split / consolidation /
issue of bonus shares, free distribution of shares or instruments convertible into equity shares or
other similar action in relation to share capital of the Amalgamating Companies or the Amalgamated
Company, including pursuam to the Capital Reduction Scheme, at any time before the Effective
Date, the share exchange ratio shall be adjusted appropriately to take into account the effect of such
issuance or corporale actions and assuming conversion of any such issued instruments conventible
into equity shares.

ISSUANCE MECHANICS

In terms of the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2013, relevant listing agreement, SEBI Circular and other Applicable Laws, if any, in
each case, as amended, the New Equity Shares to be issued by the Amalgamated Company to the
shareholders of the Amalgamating Companies, pursuant to this Scheme, shall be listed and admitted
to trading on all the Stock Exchanges on which the equity shares of the Amalgamated Company are
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12.2,

12.3.

124,

12.3.

12.6.

listed as on the Effective Date. The New Equity Shares of the Amalgamated Company shall,
however, be listed subject to the Amalgamated Company obtaining the requisite approvals from all
the relevant Governmental Authorities pertaining to the listing of the New Equity Shares of the
Amalgamated Company. The Amalgamated Company shall enter into such ammangement, make
necessary application(s) to the stock exchange and other competent authorities, if any, and shall
provide such confirmations andfor undertakings as may be necessary for this purpose and will
comply with the provisions of all Applicable Laws in this regard.

The MNew Equity Shares of the Amalgamated Company issued as per Clause 11 of PART B shall be
subject to the memorandum and articles of association of Amalgamated Company and shall rank
pari passu in all respects, including voting rights, with the existing equity shares of the Amalgamated
Company as on the Effective Date, including in respect of dividend, if any, that may be declared by
the Amalgamated Company on or after the Effective Date.

The Amalgamated Company shall complete all formalities, as may be required, for allotment of the
MNew Equity Shares 1o the shareholders of the Amalgamating Companies as provided in this Scheme
within 30 (Thirty) days from the Effective Date. The issue and allotment of New Equity Shares by
Amalgamated Company to the shareholders of the Amalgamating Companies as provided in this
Scheme is an imegral part thereof and shall be deemed to have been carried out without requiring
any further act on the part of the Amalgamated Company or its shareholders, and shall be deemed to
have been carried out in full compliance with all the procedures laid down under Section 62 read
with Section 42 of the Act and any other applicable provisions of the Act and the rules and
regulations issued thereunder, and such other statutes and regulations as may be applicable were duly
complied with. Upon the Scheme coming into effect, the Amalgamated Company shall, if required,
file all necessary documents/intimations as per the provisions of the Act and Applicable Law with
the RoC or any other applicable Governmental Authority to record the amalgamation of the
Amalgamating Companies with and into the Amalgamated Company, issuance of New Equity
Shares by Amalgamated Company to the shareholders of the Amalgamating Companies and
dissolution of the Amalgamating Companies in the manner set out in this Pant B of the Scheme.

In accordance with the regulatory requirements, the New Equity Shares required to be issued by the
Amalgamated Company 1o the sharcholders of the Amalgamating Companies shall be issued in
dematerialized form and shall be credited to the depository account of the equity shareholders of the
Amalgamating Companies to the extent the details of such depository participant accounts have been
provided to/are available with the Amalgamated Company.

For the purpose of allotment of the shares, pursuant to this Scheme, in case any shareholder holding
shares in the Amalgamating Companies becomes entitled 10 a fraction of a share of the Amalgamated
Company, the Amalgamated Company shall not issue fractional shares to such shareholder and shall
consolidate all such fractions and round up the aggregate of such fractions 1o the next whole number
and issue consolidated shares to a trustee (nominated by the Amalgamated Company in that behalf)
in dematerialised form, who shall hold such shares, with all additions or accretions thereto, in trust
for the benefit of the respective shareholders, to whom they belong, for the specific purpose of selling
such shares in the market at such price or prices within 90 (ninety) days from the date of allotment
of shares and distribute the net sale proceeds (after deduction of the expenses incurred and applicable
income tax) to the respective shareholders in the same proportion of their fractional entitlements.
Any fractional entitlements from such net proceeds shall be rounded off 1o the next Rupee. It is
clarified that any such distribution shall take place only on the sale of all the fractional shares of the
Amalgamated Company pertaining to the fractional entitlements.

In the event of any increase in the issued, subscribed or paid-up share capital of the Amalgamating
Companies or the Amalgamated Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital, including by way of share splitconsolidation/issue
of bonus shares, free distribution of shares or instruments convertible into equity shares or other
similar action in relation to share capital of the Amalgamating Companies or the Amalgamated
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12.7.

12.8.

13.

13.1.

13.2.

14,

14.1

Company at any time before the Effective Date, the Share Exchange Ratios shall be adjusted
appropriately to take into account the effect of such issuance or corporate actions and assuming
conversion of any such issued instruments convertible into equity shares.

The New Equity Shares allotted pursuant to this Scheme shall remain frozen in the depositories
system till listing/trading permission is given by the Stock Exchanges,

The Board of Directors (including any committee thereof) of Amalgamating Companies and the
Amalgamated Company shall be empowered to remove such difficulties as may arise in the course
of implementation of this Scheme and registration of new shareholders in the Amalgamated
Company on account of the difficulties if any in the ransition period.

Upon this Scheme becoming effective on the Effective Date, Amalgamating Company Mo. | and
Amalgamating Company No. 2 shall stand automatically dissolved as an integral part of this Scheme,
without being liquidated or wound-up and without requiring any further act, instrument or deed from
the respective Amalgamating Companies and/or the Amalgamated Company.

It is hereby clarified that upon the dissolution of the Amalgamating Companies, in the event there
are any further acts, deeds or instruments 1o be executed to make the Scheme effective, then the
Amalgamated Company shall be able to execute such acts, deeds or instruments without any further
act, deed or instrument required from either the Amalgamated Company and/or the Amalgamating
Companies. :

ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Amalgamated Company shall account for the
amalgamation in its books of accounts, as per ‘Pooling of Interest Method® and restate the financial
statements from the date of common control, or from the beginning of preceding period presented in
the financial statements, whichever is later, in accordance with accounting principles as laid down in
Appendix-C to Ind AS-103 notified under Section 133 of the Act and under the Companies (Indian
Accounting Standards) Rules, 2015, as may be amended from time to time, such that:

(i} The Amalgamated Company, subject to the provisions of this Scheme, shall follow the method
of accounting as prescribed for the *Pooling of Interest Method" under the Indian Accounting
Standards 103 - ‘Business Combination” notified under Section 133 of the Act read with
relevant rules issued thereunder and other applicable sccounting standards preseribed under the
Acl

(i) The Amalgamated Company shall, upon the Scheme becoming effective, record the assets,
liabilities and reserves of the Amalgamating Companies at their respective camrying values and
in the same form as appearing in its books of Amalgamating Companies.

{iii) The balance of the earnings in the books of Amalgamating Companies as on the Appointed Date
shall be aggregated with the corresponding balance of earnings of the Amalgamated Company.
The identity of the reserves shall be preserved and shall appear in the financial siatements of
the Amalgamated Company in the same form in which they appeared in the financial statements
of the Amalgamating Companies. As a result of preserving the identity, reserves which are
available for distribution as dividend before the business combination would also be available
for distribution as dividend after the business combination.
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{iv) Face value of the New Equity Shares issued and allotted by Amalgamated Company to the
shareholders of the Amalgamating Companies in accordance with this Scheme shall be recorded
as equity share capital of the Amalgamated Company.

(v) All inter-company balances between the Amalgamating Companies and Amalgamated
Company, if any, shall stand cancelled.

(vi) Upon this Scheme becoming effective, all the inter-company investments between the
Amalgamating Companies and Amalgamated Company will stand cancelled without any
further application, act, instrument or deed.

(vii) The difference between the consideration discharged by the Amalgamated Company pursuant
to 11.1 above and the carmying amount of net assets and reserves of Amalgamating Companies
transferred and recorded by Amalgamated Company as aforesaid after taking into consideration
the cancellation of inter-company balances and inler-company investments as per clause (v) and
{vi) above shall be transferred to capital reserve and should be presented separately from other
reserves of the Amalgamated Company.

In case of any difference in accounting policy between the Amalgamating Companies and the
Amalgamated Company, the accounting policies followed by the Amalgamated Company will
prevail and the difference till the Appointed Date shall be quantified and adjusted in the books of
the Amalgamating Companies.

14.2 Upon the Scheme becoming effective, the Amalgamating Companies shall stand dissolved without
being wound up and hence there is no accounting treatment prescribed under this Scheme in the
books of the Amalgamating Companies.
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15.

PROVISIONS APPLICABLE TO PART B

15.1. Upon the senction of this Scheme by the Tribunal and upon this Scheme becoming effective, the
following shall be deemed 1o have occurred on the Appointed Date and become effective and
operative only in the sequence and in the order mentioned hereunder;

16.1.

(i} the amalgamation of the Amalgamating Companies into the Amalgamated Company in
accordance with PART B of the Scheme;

(i)  transfer of the authorised share capital of the Amalgamating Companies to the Amalgamated
Company as provided in PART B of this Scheme, and consequential increase in the authorised
share capital of the Amalgamated Company as provided in PART B of this Scheme;

iii) issuance and allotment of New Equity Shares to the shareholders of the Amalgamating
Companies, without any further act, instrument or deed, in accordance with PART B of this
Scheme; and

(iv) dissolution of the Amalgamating Companies without winding up.

CONDITIONALITY OF THE SCHEME

The effectiveness of this Scheme is conditional upon and subject 1 the following:

(i} receipt of an ‘Observation Letter’ or a *No-objection Letter” from the designated stock
exchange on the Scheme, as required under Applicable Laws, which shall be in a form and
substance acceptable to the Amalgamating Companies and the Amalgamated Company, each
acting reasonably and in good faith;

(i)  this Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Companies as may be required under Applicable Laws or as may be directed
by the NCLT:

(i) this Scheme shall be acted upon only if the votes cast by public shareholders of Amalgamated
Company in favour of the Scheme are more than the number of votes cast by public
shareholders against it, through e-voting in terms of Paras (A} 10)a) and (AX10Xb) of Pan |
of the SERI master circular bearing reference na.
SEBI/HOVCFDVDIL1/CIR/P202 10000000665 dated November 23, 2021;

(iv)  the sanction to the Scheme by the NCLT;

(v} compliance with such conditions as may be imposed by the NCLT;

{vi)  the receipt of the order of the NCLT for approving the Capital Reduction Scheme by the
Amalgamated Company, and the Amalgamated Company having filed the centified copy of
such order of the NCLT with the Registrar of Companies, and the capital reduction pursuant
to the Capital Reduction Scheme having come into effect;

{vii) receipt of the approval from the CCI in respect of the Scheme contemplated herein, (if

epplicable), in accordance with the provisions of the Competition Act, 2002, pursuart to a
joint application filed by the Amalgamating Companies and the Amalgamated Company,

27

49



16.2.

17.

which shall be in form and substance acceptable to the Amalgamating Companies and the
Amalgamated Company, each acting reasonably and in good faith, or the waiting period
during which the CCl is required to provide its decision in respect of the application for
approval in respect of the Scheme contemplated herein, together with any extensions thereof,
shall have expired.

(viii) the receipt of such other approvals, including approvals of any Govemmental Authority as
may be necessary under Applicable Laws or under any material contract 1o make this Scheme
or the relevant Part of this Scheme effective or on the expiry of any statutory time period
pursuant 1o which such approval is deemed to have been granted; and

{ix}) the certified copies of the order of the NCLT sanctioning this Scheme (wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

The Scheme shall not come into effect unless the aforementioned conditions mentioned in 16.1 of
PART C above are satisfied, and in such an event, unless each of the conditions is satisfied, no rights
and liabilities whatsoever shall accrue to or be incurred inter se the Amalgamating Companies, the
Amalgamated Company or their respective sharcholders or creditors or employees or any other

person.

APPLICATIONS TO THE NCLT

Subject to Clauses 16.1((i), 18 and 19 of this Scheme,

17.1.

17.2.

18

18.1.

the Companies shall, with all reasonable dispatch, make and file, jointly, all applications and
petitions to the MCLT, under Sections 230 to 232 and other applicable provisions of the Act, seeking
orders for dispensing with or convening of the meetings of the different classes of their respective
shareholders and/or creditors and for sanctioning this Scheme with such modifications, as may be
approved/required by the SEBI, the NCLT or any other Governmental Authority,

upon this Scheme being approved by the requisite majority of the shareholders and creditors of the
Companies (wherever required), the Companies shall make and file, jointly, all applications and
petitions before the NCLT for sanction of this Scheme under Sections 230 to 232 and other applicable
provisions of the Act, and for such other order or orders, as the NCLT may deem fit for bringing this
Scheme into effect. Upon this Scheme becoming effective, the shareholders and the creditors of the
Companies shall be deemed to have also accorded their approval under all relevant provisions of the
Act for giving effect 1o the specific provisions contained in this Scheme,

The Companies, acting through their respective Boards of Directors, or such other person or persons,
as the respective Board of Directors may authorize, including any committee or sub-committee
thereof, may, jointly and as mutually agreed in writing, assent to any modifications or amendments
to this Scheme, which the NCLT, SEBI and/or any other Governmental Authorities may deem fit to
direct or impose, or which may otherwise be considered necessary or desirable for settling any
question or doubt or difficulty that may arise in implementing andfor carrving out this Scheme
provided however that no modification to the Scheme will be made which adversely affects the rights
or interest of the secured creditors without seeking their approval, The Companies, acting through
their respective Boards of Directors, be and are hereby authorised to take all such steps and do all
acts, deeds and things as may be necessary, desirable or proper 1o give effect to this Scheme and to
resolve any doubts, difficulties or questions, whether by reason of any orders of the NCLT or of any
directive or orders of SEBI or any other Governmental Authorities or otherwise howsoever, arising,
out of, under, or by virtue of this Scheme and/or any matters related to or connected therewith.

18.2. If, at any time, before or afler the Effective Date, any provisions or pants of this Scheme are found
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18.3,

19.

18.1.

20.

20.1.

20.2.

20.3.

to be, or interpreted 1o be, invalid or illegal or inconsistent withany Applicable Laws, or rejected, or
unreasonably delayed, or not sanctioned by the NCLT, or is or becomes unenforceable, under present
or fiture Applicable Laws, or due to any change in any Applicable Laws, then it is the intention of
the Companies that such part shall be severable from the remainder of this Scheme and subject 1o
other pans/provisions of this Scheme shall not be affected therzby, unless the deletion of such pan
shall cause this Scheme to become materially adverse to any of the Companies in the sole opinion
of the Board of Directors of the relevant Companies. In such a case, the Companies, scting through
their respective Boards of Directors, may, at their discretion, either bring about such modification in
this Scheme, as is likely to best preserve for the relevant Companies, the benefits and obligations of
this Scheme andfor withdraw the Scheme or any part thereof, wholly or partially.

The Companies, acting through their respective Boards of Directors, shall each be at liberiy to
withdraw this Scheme, wholly or partially, in case any condition or alteration imposed by the NCLT,
SEBI or any other Governmental Authority is unacceptable 1o any of them or otherwise if so decided
by their respective Board of Directors. In the event any pars or provisions of this Scheme are
withdrawn and the Companies decide to implement the remaining Parts or provisions of this Scheme,
to the extent of such withdrawn provisions, this Scheme shall become null and void and no righis or
liabilities whatsoever shall accrue to, or be incurred by, the relevamt Companies, their respective
sharcholders andfor creditors and/or any other persons with respect to such provisions or parts of the
Scheme,

FFECT OF NON-R 1PT Vi BILITY

In the event any of the sanctions, consents or approvals referred to in Clause 16 above are nat
obtained or received and/or the Scheme, or any part thereof, has not been sanctioned by the NCLT,
the Board of Directors of each of the Companies, shall, by mutual agreement, determine whether:

(i) this Scheme shall stand revoked and cancelled in entirety and shall be of no effect, save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as 1o
any rights and/or liabilities which might have arisen or accrued pursuant thereto and which
shall be governed and be preserved or worked out as is specifically provided in the Scheme or
under Applicable Law and in such event, each company shall bear and pay its respective costs,
charges and expenses for and in connection with the Scheme; or

(i}  such part shall be severable from the remainder of the Scheme and the remainder of the
Scheme shall not be affected thereby, unless the deletion of such pant shall cawse the Scheme
to become matenally adverse to any Company, in which case each of the Companies, (acting
through their respective Boards of Directors) shall attempt to bring about a modification in the
Scheme, as will best preserve for the Companies, the bencfits and obligations of this Scheme,
including but not limited to such Part, Provided, however, that no modification to the Scheme
shall be made which adversely affects the rights or interests of the secured creditors, without
seeking their approvals,

COMPLIANCE WITH LAWS

This Scheme is presented and drawn up to comply with the provisions/requirements of Sections 230
to 232 and other applicable provisions of the Act, for the purpose of amalgamation of the
Amalgamating Companies into and with the Amalgamated Company; and other actions incidemal
or connecied therewith.

This Scheme has been drawn up to comply with the conditions relating to *smalgamation” with
respect to PART B as defined under Section 2(1B) of the IT Act.

The Companies undertake to comply with all Applicable Laws, including all applicable compliances
required by the SEBI and the Stock Exchanges including making the requisite intimations and

51



21.

21.1.

1.
22.1.

it

22.3.

3,

23.1.

disclosures to any statutory or regulatory authority and obtaining the requisite consent, approval or
permission of the central government, RBI (if required) or any other statutory or regulatory authority,
which by Applicable Law may be required for the implementation of this Scheme.

CANCELLAT SACTIONS

Upon this Scheme becoming effective on the Effective Date and with effect from the Appointed
Date, all loans, advances, trade receivables and other obligations or liabilities due, from or by or any
guarantees given on behalf, any of the Amalgamating Companies 1o or for each other or 10 the
Amalgamated Company or vice versa, if any, and all contracts, arrangements and transactions, of
any nature whatsoever, between any of the Amalgamating Companies and the Amalgamated
Company (other than this Scheme) shall stand automatically cancelled and terminated and shall be
of no effect, without any further act, instrument or deed being required from any of the Companies
and without any approval or acknowledgement of any third party. No further taxes, fees, duties or
charges shall be required to be paid by the Amalgamating Companies or the Amalgamated Company
on account of such cancellation or termination.

POWER TO GIVE EFFECT TO THIS SCHEME

The Amalgamated Company shall enter into and/or issue and’ or execute deeds writings or
confirmation or enter into any tripartite arrangements, confirmations or novations, 1o which the
Amalgamating Companies will, if necessary, also be party in order 1o give formal effect o the
provisions of this Scheme, if so required. Further, upon the coming into effect of the Scheme, the
Amalgamated Company shall be deemed to be authorised to execute any such deeds, writings,
confirmations on behalf of the Amalgamating Companies and to implement or carry out all
formalities required on the part of the Amalgamating Companies to give effect to the provisions of
this Scheme,

Upon coming into effect of the Scheme, the Amalgamarted Company and/or the Amalgamating
Companies shall, with reasonable dispatch/time lines apply for transition of all licenses and statutory
registrations of the Amalgamating Companies including but not limited to product registrations
{including applications and authorizations for product registrations), manufacturing licenses,
insurance policies, product permissions, certificates, market authorizations, filings, dossiers
(including experience and pre-qualification submissions), industrial licenses, municipal permissions,
approvals, consents, permits, guotas, incentives, subsidies and recognitions. The period between
Effective Date and the last date on which the transfer of all such aforementioned licenses and
statutory registrations have occurred is hereinafier referred to as “Transitory Period”. During the
Transitory Period the Amalgamated Company, may procure or use or manufacture or sale, all
materials and products under the respective country registrations including the packing material, ant
work, label goods, cartons, stickers, wrappers, labels, containers, point of sale material, sign board,
samples, closures, publicity materials in the name and formfformat of the Amalgamating Companies
under any license andfor statutory registration, if any, while conducting the business of the
Amalgamating Companies, with a view to avoid any disruption of business, to ensure continuity of
operations and uninterrupted supply of the registered products for export purposes.

Even after the Scheme becomes operative, the Amalgamating Companies shall be entitled to operate
all banks accounts and use all bank guarantees and letter of credit of the Amalgamated Company and
release all monies and complete and enforce all subsisting contracts and transactions in respect of
the Amalgamating Companies in the name of Amalgamating Companies in so far as may be
necessary, till the transfer of rights and obligations of the Amalgamating Companies to the
Amalgamated Company until this Scheme is formally accepted by the all the parties concerned.

CAPITAL AND DIVIDENDS
WNothing in this Scheme shall be interpreted to restrict the ability of any of the Companies to declare
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andfor pay dividends, whether interim and/or final or issue bonus shares, to their respective
shareholders prior to the Effective Date,

23.2. It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the Companies 1o
demand or claim any dividends which, subject to the provisions of the Act, shall be entirely a1 the
discretion of the respective Boards of Directors of the Companies, and if applicable as per the
provisions of the Act, shall also be subject 1o the approval of the shareholders of the relevant
Company or Companies.

23.3. Mothing in this Scheme shall be interpreted 1o restrict the ability of any of the Companies to raise
capital or funds whether by way of equity or debt, in any manner whatsoever, al any time prior 1o
the Effective Date,

24. COSTS

24.1 All costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Amalgamating Companies and the Amalgamated Company arising out of or
incurred in connection with implementing this Scheme and matters incidental thereto on or prior to
the Effective Date shall be bome by the respective Parties,

24.2 Al costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Amalgamating Companies and the Amalgamated Company arising out of or
incurred in connection with and implementing this Scheme and matters incidental thereto after the
Effective Date shall be borne by the Amalgamated Company.

25, SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and this
Scheme constitutes an integral whole, except to the extent that the Companies may agree otherwise in
writing.

3l
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Annexure - 2

Niranjan Kumar

Regestened Valuer - Secunities or Financial Assers

Strictly Private and Confidential
Date: 15 September 2022

To,

Independent Committee/ Audit Committee/ The Board of Directors
Escorts Kubota Limited,

15/5, Mathura Road,

Faridabad = 121 003, Haryana.

Tﬂ, Tu,'

Audit Committee/ The Board of Directors Audit Committee/ The Board of Directors

Escorts Kubota India Private Limited, Kubota Agricultural Machinery India Private Limited,
18/4, Mathura Road, 131_4. Mathura Road,

Faridabad - 121 007, Haryana Faridabad - 121 007, Haryana

Subject: Recommendation of fair share exchange ratios for the Proposed Amalgamation of Escorts
Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited with Escorts
Kubota Limited.

Dear Sir / Madam,

We refer to the engagement letter dated 18 August 2022 and subsequent discussions undertaken with
the Management of Escorts Kubota Limited ('EKL or ‘Amalgamated Company’), Escorts Kubota India
Private Limited ('EKI' or "Amalgamating Company No. 17 and Kubota Agricultural Machinery India
Private Limited ('KAI' or ‘Amalgamating Company No. 27, whereby it has appointed Niranjan Kumar,
Registered Valuer — Securities or Financial Assets ('NK', or ‘We' or the "Valuer’) to undertake valuation
exercise and recommend fair share exchange ratios for the proposed amalgamation of EKI and KAl
with EKL, pursuant to a Compaosite Scheme of Amalgamation (the ‘Scheme’) as per the provisions of
section 230 1o 232, and other applicable sections of the Companies Act, 2013 (‘Proposed
Amalgamation’).

Hereinafter, Amalgamating Company No. 1 and Amalgamating Company Ma. 2 shall together be
referred to as “Amalgamating Companies’; the Amalgamating Companies and the Amalgamated
Company shall together be referred to as the 'Companies’ and the Management including the
Independent Committee of EKL, Audit Committee and Board of Directors of the Companies shall
tagether be referred to as the ‘Management’,

Please find enclosed the Repont {comprising 17 pages including annexures) detailing our
recommendation of share exchange ratios for the Proposed Amalgamation, the methodologies
employed, and the assumptions used in our analysis.

This Report sets out our scope of work, background, source of infermation, procedures performed by
us and our recommendation of the fair share exchange ratio(s) for the Proposed Amalgamation.

Cartified True Copy
For ESCORTS KUE™™2 £ IMITED

o
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BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

Escorts Kubota Limited ('EKL' or ‘Amalgamated Company’), incorporated on 17 October 1944 is
engaged in the business of automotive engineering and manufacturing agricultural tractors, material
handling equipment, railway equipment, construction etc, The equity shares of EKL are listed on BSE
Limited (BSE) and National Stock Exchange of India Limited (NSE).

Escorts Kubota India Private Limited ('EKI' or "Amalgamating Company 1'), a private limited company
incorporated on 23 February 2019 is engaged in the business of production and sale of tractors for the
Indian and global markets. EKI is a 60:40 joint venture between Kubota Corporation, Japan ('Kubota®)
and EKL respectively.

Kubota Agricultural Machinery India Private Limited (KAI' or "Amalgamating Company 2'), a private
limited company incorporated on 08 December 2008 is engaged in the business of assembling and
trading of tractors and other agri machines procured from EKI or Kubota. KAl is a 60:40 joint venture
between Kubota and EKL respectively,

We understand that with an intention to consolidate agri-business operations in India, the Management
of the Companies are contemplating a scheme of amalgamation, wherein they propose to amalgamate
EK| and KAl with EKL in accordance with the provisions of sections 230 to 232 of the Companies Act,
2013 or any statutory modifications, re-enactment or amendments thereof for the time being in force
("the Act") read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(“the Rules®), as amended from time to time and all other applicable provisions, if any, of the Act and
any other applicable law for the time being in force including the applicable provisions of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the circulars issued therein,
in each case, as amended from time to time, and in a manner provided in the Draft Composite Scheme
of Amalgamation (hereinafter referred 1o as the Scheme’). Further as a consideration for the Proposed
Amalgamation under Part B of the Scheme, equity shares of the Amalgamated Company would be
issued to the equity shareholders of Amalgamating Companies (except equity shares held by EKL
which shall be cancelled pursuant to the Proposed Amalgamation).

The equity shares to be issued for the aforesaid Proposed Amalgamation will be based on the fair
share exchange ratio as determined by the Management on the basis of the fair share exchange ratio

report prepared by us,

In connection with the above-mentioned Proposed Amalgamation, the Management has appointed
Niranjan Kumar, Registered Valuer — Securities or Financials Assets (NK7 to submit a report
recommending the fair share exchange ratio for the Proposed Amalgamation of EK| and KAl with EKL.

We would like to emphasize that certain terms of the Proposed Amalgamation are stated in our report,
however the detailed terms of the Proposed Amalgamation shall be more fully described and explained
in the Scheme document to be submitted with relevant authorities in relation to the Proposed
Amalgamation. Accordingly, the description of the terms and certain other information contalned
herein is qualified in its entirety by reference to the underlying Scheme.

Niranjan Kumar Recommendation of fair share exchange ratios for the
: : i ¢ ; amal i EKI apd KAl with EXL Page 2 of 17
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We understand that the appointed date for the Proposed Amalgamation shall be 1 April 2023, We have
carried out our Valuation to determine the fair share exchange ratios for the Proposed Amalgamation
as at the Report Date ('Valuation Date').

The scope of our services is to conduct a relative (and not absolute) valuation exercise as at the
Valuation Date to determine the equity value of the Companies and then arrive at the fair share
exchange ratios using internationally accepted valuation methodologies as may be applicable 1o the
Companies including requirement prescribed by the Securities Exchange Board of India ('SEBI')
Regulations as may be applicable to listed companies and report on the same in accordance with
generally accepted professional standards including ICAl Valuation Standards, 2018 notified by the
Institute of Chartered Accountants of India (ICAI).

This report is our deliverable for the said engagement and is subject to the scope, assumptions,
exclusions, limitations and disclaimers detailed hereinafter. As such, the report is to be read in totality
and in conjunction with the relevant documents referred to therein.

<<<<< This spoce has been left blank intentionally >>>3>
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BACKGROUND OF THE COMPANIES
A. Escorts Kubota Limited ('EKL’ or ‘Amalgamated Company’)

EKL is one of leading engineering conglomerates offering solutions for agriculture, infrastructure and
railways.

EKL primarily operates in 3 different segments:

=  Escorts Agri Machinery (EAM) - Tractors, engines, spare parts, gensets elc.,

= Escorts Construction Equipment (ECE) - Construction and material handling equipment (backhoe
loaders, soil compactors, pick-and-carry hydraulic mobile cranes etc.); and

+ Railway Equipment Division (RED) - Brake systems, couplers, suspension systems, shock
absorbers etc. for railways.

It also trades in oils & lubricants, implements, trailers, tractors, compressor accessories and spares,

etc. The equity shares of EKL are listed on BSE and NSE.

The issued and subscribed outstanding equity share capital of EKL as on date comprises of
13,19,40,604 equity shares of face value of INR 10 each fully paid up. EKL has approved a scheme for
cancellation of 2,14,42,343 equity shares of INR 10 each held by Escorts Benefit and Welfare Trust
{referred to as ‘Capital Reduction Scheme’), we understand that it has already received no objection
certificate/observation letter from the respective stock exchanges and shareholder's approval in
relation to such capital reduction. Upon effectiveness of the above-mentioned Capital Reduction
Scheme and consequent cancellation of the equity share capital as provided above, the revised
shareholding pattern as at the Valuation Date would be as under;

Name of shareholder Number of shares | Percentage (%)
Promoter & Promoter Group 7.47.46,365 67.6%

Public 3,34,57,518 30.3%

Employee Trust . 2294,378 2.1%
Total no. of equity shares outstanding 11,04,98,261 100.0%
Escorts Kubota India Private Limited

EKI is primarily engaged in the business of production and sale of tractors for the Indian and global
markets, It also exports certain components and spare parts.

We have been infarmed that up to F¥22, EKI manufactured two kinds of tractors (i.e. 45HP and 55HP)
Further, it plans to foray into production of small tractors in the ongoing financial year.

It is joint venture between Kubota and EKL with an equity holding of 60% and 40% respectively. Share
capital of EKI as at the Valuation Date comprises of 3,00,00,000 equity shares with a face value of INR
100/- each. The shareholding pattern of EKI is as follows:

Name of shareholder Number of shares Percentage (%) Cartified True Copy
Kubota Corporation 1,80,00,000 60.0%

For ESCORTS THS
Escons Kubota Limited 1,20,00,000 40.0% KUBOTA LI
Total no. of equity shares ottstanding 3,00,00,000 100.0% /
CHAUHAN
niagany Secretary *
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Kubota Agricultural Machinery India Private Limited

KAl incorporated in 2008 is engaged in carrying out following business activities:
« trading of agricultural machineries - tractors, farm machines such as combine harvesters and rice
planters, implements and related parts;
= exports of spares parts procured locally in India to Kubota group companies; and
» provides various services including post sales service, warranty and key components for repair
and maintenance.

ts product range includes tractors, combine harvester and rice transplanter, utility vehicle, turf
equipment, engines, weighing and measuring control systemns, ductile iron pipes, valves, pumps etc.

KAl operates through its units in Pune and Chennai and has warehouses in various cities in India.

The share capital of KAl as at the Valuation Date comprises of 5,00,00,000 equity shares with a face
value of INR 10/- each. The share holding pattern is as follows:

Name of shareholder Number of shares Percentage (%)
Kubota Corporation 3,00,00,000 60.0%
Escorts Kubota Limited 2,00,00,000 40.0%
Total no. of equity shares outstanding '5,00,00,000 100.0%

=<<<< Thiz space has been laft blank intertionally >=>>>
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SOURCES OF INFORMATION

In connection with this exercise, we have used the following infarmation received from the
Management and/or obtained from the public domain:

A. Companies’ specific information:

«  Audited financial statements for the financial year ('FY') ended 31 March 2020, 31 March 2021
('FY21") and 31 March 2022 ('FY22') according to Indian Accounting Standards ('Ind AS') for the
Companies;

= Limited review standalone and consolidated financial statements of EKL for 3 months period
ended 30 June 2022;

*  Projected income statement, working capital and capital expenditure from FY ended 371 March
2023 ('FY23) to FY ended 31 March 2030 (‘'FY30’) for EKI which the Management of EKI believes
to be their best estimate of the expected performance of the company (‘"Management Projections
of EKI');

= Projected income statement, working capital and capital expenditure from FY23 to FY30 for KAl
which the Management of KAl believes to be their best estimate of the expected performance of
the company ('Management Projections of KAI');

+  Provisional computation of income tax return for the EKI and KAl for FY22 including the statement
of carried forward income tax and book losses available for set-off;

= Draft Composite Scheme of Amalgamation:

+  Shareholding pattern of the Companies as at the Valuation Date;

= Discussions and correspondences with the respective Management to inter-alia understand the
historical and expected future performance and prospects, key value drivers, and competitive
scenario affecting the Companies; and

= Other information and documents considered relevant for the purpose of this engagement.

B. Industry and economy information:

+ Information available in public domain and databases such as Capital 1Q and other subscribed
databases.

«  Such other information and relevant data, representations, information and explanations provided
by the Management as considered relevant for the purpose of this engagement.

Besides the above listing, there may be other information provided by the Management which may not
have been perused by us in detail, if not considered relevant for our defined scope.

We have also considered/ obtained such other analysis, review, explanations and information
considered reasonably necessary for our exercise, from the Management.

The Management of the Companies have been provided with the opportunity to review the draft report
(excluding the recommended fair share exchange ratios) as part of our standard practice to make sure
that factual inaccuracy/ omissions are avoided in our report.

Certivied True Copy
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PROCEDURE ADOPTED

Procedures adopted for our analysis included such substantive steps as we considered necessary
under the circumstances, including, but not necessarily limited to the following:

»  Discussion with the Management to inter-alia:

- Understand the business and fundamental factors that affect the business of the Companies
including their earning generating capability including strength, weakness, opportunity and
threat analysis;

- Understand historical financial performance, current state of affairs, future financial estimates/
plans for Management Projections;

«  Analysis of information shared by the Management;
«  Considered the audited financial statements of the Companies as per Ind AS for FY20, FY21 and

FY22;

+  Considered limited review financial statements of EKL for 3 months period ended 30 June 2022;

+ Considered the Management Projections of EKI and Management Projections of KAl (together
referred to as ‘Management Projections’);

« Considered Draft Composite Scheme of Amalgamation;

+ Considered the shareholding pattern of the Companies as at Report Date;

+ Discussions with the Management to obtain requisite explanation and clarification of data
provided;

= Selection of appropriate internationally accepted valuation methodology/ (ies) after deliberations
and consideration to the sector in which the Companies operate and analysis of the business
operations and financial performance of the Companies;

«  Arrived at the valuation of the Companies using the method/(s) considered appropriate;

«  Arrived at the value of equity shares of Companies after giving due weightage to the value arrived
under the different methods;

«  Arrived at the fair share exchange ratios for the Proposed Amalgamation of EKI & KAl with EKL.

<<<<< This space has been left blank intentionally >>>>>
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SCOPE, LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting/ tax due diligence,
consulting or tax related services that may otherwise be provided by us.

The scope of our service is to conduct a relative (and not absolute) Valuation exercise as at the
Valuation Date to determine the value of the companies using internationally accepted valuation
methodologies as may be applicable to the subject companies being valued and arrive at a share
exchange ratio and report on the same in accordance with generally accepted professional standards
including ICAI Valuation Standards, 2018 issued by the Institute of Chartered Accountants of India
{ICAI).

The recommendation contained herein is as at the Valuation Date and is not Intended to represent
value at any time other than the date of the Report.

This Report, its contents and the results herein are specific to

« the purpose of valuation agreed as per the terms of our engagement;

+ the date of the Report;

« the market price reflecting the fair value of the underlying equity shares of EKL; and
» data detailed in the section - Sources of Information.

We have been informed by the Management that the business activities of the Companies have been
carried out in the normal and ordinary course between the latest financials and the report date and that
no material changes have occurred in their respective operations and financial position between the
latest available financials and the Valuation Date.

An analysis of this nature is necessarily based on the prevailing stock market, financial, economic and
other conditions in general and industry trends in particular. It is based on information made available
to us as of the date of this Report, events occurring after that date hereof may affect this Report and
the assumptions used in preparing it, and we do not assume any obligation to update, revize or reaffirm
this Repart.

The ultimate analysis will have 10 be tempered by the exercise of judicious discretion by the Valuer and
judgment taking into account the relevant factors. There will always be several factors eq.,
Management capability, present and prospective yield on comparable securities, market sentiment
etc., which are not evident on the face of the financial statements, but which will strongly influence the
equity value/ the worth of the security.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information furnished by the Management (or its representatives) till the date of this report and other
sources, and the said conclusion shall be considered to be in the nature of non-binding advice (our
recommendation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors).

It was not part of our Valuation exercise to perform an assessment with regard to the amount and
specific usability of the tax loss carry forward available with the Companies. In this regard, we have
refied on assumptions provided by the Companies. Any change in the assumptions might have a
significant impact on the Valuation.

Niranjan Kumar Recommendation of fair share exchange ratios for the
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The determination of fair value for arriving at fair share exchange ratios is not a precise science and
the conclusions arrived at in many cases, will, of necessity, be subjective and dependent on the
exercise of individual judgment. There is, therefore, no indisputable single fair value. While we have
provided our recommendation of the fair share exchange ratio based on the information available to
us and within the scope and constraints of our engagement, others may have a different opinion. The
final responsibility for the determination of the fair share exchange ratios at which the Proposed
Amalgamation shall take place will be with the Management of the Companies, who should take into
account other factors such as thelr own assessment of the Proposed Amalgamation and input of other
advisors.

In the course of our analysis, we were provided with both written and verbal information, including
market, technical, financial and operating data including information as detailed in the section -
Sources of Information by the Management.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification of,

i} the accuracy of information made available to us by the Management, which formed a substantial
basis for the report; and
i} the accuracy of information that was publicly available.

We have not carried out a due diligence or audit or review of the Companies for the purpose of this
engagement, nor have we independently investigated or otherwise verified the data provided.

We are not legal or regulatory advisors with respect to legal and regulatory matters for the Proposed
Amalgamation. We do not express any form of assurance that the financial information or other
information as prepared and provided by the Management is accurate. Also, with respect to
explanations and information sought from the advisors, we have been given to understand by the
Management that they have not omitted any relevant and material factors and that they have checked
the relevance or materiality of any specific information o the present exercise with us in case of any
doubt. Accordingly, we do not express any opinion or offer any form of assurance regarding its
accuracy and completeness,

Our conclusions are based on these assumptions and information given by/ on behalf of the
Management. The Management have indicated to us that they have understood any omissions,
inaccuracies or misstatements may materially affect our recommendation. Accordingly, we assume
no responsibility for any errors in the information furnished by the Companies and their impact on the
report. Also, we assume no responsibility for technical information (if any) fumished by the
Management. However, nothing has come to our attention 10 indicate that the information provided
was materially misstated/ incorrect or would not afford reasonable grounds upon which to base the
report. We do not imply, and it should not be construed that we have verified any of the information
provided 1o us, or that our inquiries could have verified any matter, which a more extensive examination
might disclose.

The Repor assumes that the Companies comply fully with relevant laws and regulations applicable in
all its areas of operations and that the Companies will be managed in a competent and responsible
manner. Further, except as specifically stated to the contrary, this Report has given no consideration
on to matters of a legal nature, including issues of legal title and compliance with local laws and
litigation and other contingent liabilities that are not represented 1o us by the Management,

Niranjan Kumar Recommendation of fair share exchange ratios for the
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This Report does not look into the business/ commercial reasons behind the Proposed Amalgamation
nor the likely benefits arising out of the same. Similarly, the report does not address the relative merits
of the Proposed Amalgamation as compared with any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available. This Report is
restricted to recommendation of fair share exchange ratios only.

We would like to emphasize that the Management Projections and realization of free cash flow
forecast used in the analysis will be dependent on the continuing validity of assumptions on which they
are based. Our analysis, therefore, will not, and cannot be directed to providing any assurance about
the achievability of the Management Projections. Since the financial forecasts relate to the future,
actual results are likely to be different from the projected results because events and circumstances
do not occur as expected, and the differences could be material. To the extent that our conclusions
are based on the forecasts, we express no opinion on achievability of those Management Projections.
The fact that we have considered the Management Projections in the valuation exercise should not be
construed or taken as our being associated with or a party to such Management-Projections.

The fee for the Engagement is not contingent upon the results reported.

We owe responsibility only to the Management, who have appointed us, and nobody else. We do not
accept any liability to any third party in relation to the issue of this Report. It is understood that this
analysis does not represent a fairness opinion. In no circumstance, shall the liability of NK exceed the
amount as agreed in our Engagement Letter.

This Valuation Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the purpose of determining the fair share exchange
ratio for the Proposed Amalgamation and relevant filing with regulatory authorities in this regard,
without our prior written consent.

In addition, this report does not in any manner address the prices at which equity shares of the EKL
shall trade following announcements of the Proposed Amalgamation and we express no opinion or
recommendation as to how shareholders of the Companies should vote at any shareholders’ meetings.
Our report and the opinion/ valuation analysis contained herein is not to be construed as advice relating
to investing in, purchasing, selling or otherwise dealing in securities.

Certified True Copy
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VALUATION APPROACH & METHODOLOGY

Basis and Premise of Valuation:

Valuation of the equity shares of the Companies as on the Valuation Date is carried out in accordance
with ICAIl Valuation Standards ('ICAI VS'), considering ‘relative value’ base and ‘going concern’ premise.
Valuation base means the indication of the type of value being used in an engagement. Any change in
the Valuation base, or the Valuation premise could have a significant impact on the Valuation cutcome
of the Companies.

Basis of Valuation

It means the indication of the type of value being used in an engagement. Fair Value as per ICAI VS is
defined as under;

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the valuation date.’

Premise of Value:

Premise of Value refers to the conditions and circumstances how an asset is deployed. Valuation of
the Companies is carried out on a Going Concern Value premise which is defined under ICAI VS as
under.

‘Going concern value is the value of a business enterprise that is expected to continue to operate in the
future. The intangible elements of going concern value result from factors such as having a trained work
force, an operational plant, the necessary licenses, systems, and procedures in place, etc.’

It is pertinent to note that the valuation of any business/company or its assets is inherently imprecise
and is subject to various uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made numerous assumptions considering inter-alia
general business and economic conditions, many of which are beyond the control of the company. In
addition, this valuation will fluctuate with changes in prevailing market conditions, and prospects,
financial and otherwise, of the business, and other factors which generally influence the valuation of
the company, its business and assets,

The application of any particular method of valuation depends on the purpose for which the valuation
is done. Although, different values may exist for different purpose, it cannot be too strongly
emphasized that a valuer can only arrive at one value for one purpose. Our choice of methodology of
valuation has been arrived at using usual and conventional methodologies adopted for transactions of
similar nature and our reasonable judgment, in an independent and bona fide manner based on our
previous experience of assignments of a similar nature.

Commonly accepted approach/ methods for determining the value of the equity shares of a company/

business, include:
Certitied True Copy
= Market Approach

a. Market Price method For Wﬁ LIMITED

b. Comparable Companies Market Multiple method
* |ncome Approach = Discounted Cash Flow method
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= Asset Approach — Net Asset Value Methad s;imf’,\,
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For the Proposed Amalgamation, we have considered the following commonly used and accepted
methods for determining the value of the equity shares of the Companies for the purpose of
recommending the fair share exchange ratios, to the extent relevant and applicable:

Market Approach

Market approach is a valuation approach that uses prices and other relevant information generated by
market transactions involving identical or comparable (i.e., similar) assets, liabilities or a group of
assets and liabilities, such as a business.

Market Price Method

Under this method, the value of shares of a company is determined by taking the average of the market
capitalization of the equity shares of such companies as quoted on a recognized stock exchange over
reasonable periods of time where such quotations are arising from the shares being regularly and freely
traded in an active market, subject to the element of speculative support that may be inbuilt in the
market price.

In the present case, equity shares of EKL are widely held, regularly and frequently traded with reasonable
volumes on NSE and BSE respectively. The market value of the shares arising from regular trading
reflects the investors perception of about the true worth of the listed companies. Hence, we have
adopted the market price method for valuation of EKL.

The equity shares of the EKI and KAl are not listed on any stock exchange and we have therefore not
considered this method to arrive at the equity value of the EKI and KAI.

Since in the subject case equity shares of a listed company would be issued to the equity shareholders
of an unlisted company, the minimum price at which shares are to be issued is prescribed under
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulation,
2018 issued vide notification No. SEBI/LAD-NRO/GN/2018/31 dated 11 September 2018 and as
amended from time to time (‘SEBI ICDR Regulations’), is as under:

“Regulation 164: If the equity shares of the issuer have been listed on a recognised stock exchange for a
period of 90 trading days or more as on the relevant date, the price of the equity shares to be allotted
pursuant to the preferential issue shall be not less than higher of the following:

a. the 90 trading days volume weighted average price of the related equity shares quoted on the
recognised stock exchange preceding the relevant date; or

b. the 10 trading days volume weighted average price of the related equity shares quoted on the
recognised stock exchange preceding the relevant date.

Pursuant to the SEBI Circular CFD/DIL3/CIR/2017/26 dated March 23, 2017, “the ‘Relevant Date’ for the
purpose of computing pricing shall be the date of Board meeting in which the scheme is approved”,
Considering inter-alia the aforesaid, the prices up to day prior to the Relevant Date i.e. price up to 14
September 2022 are considered for computing the price of the equity shares of EKL.

N iranjan Kumar Recommendation of fair share exchange ratios for the
Registered Valuer- Securities or Financial Assets proposed amalgamation of EKI and KAl with EKL Page 12 of 17
ertiied True Copy
For ESCORTS KU  LIMITED

65



C Companies Multiple (CCM) Method

Under this method, the value of the shares / business of a company is estimated by applying the
derived market multiple based on market quotations of comparable public / listed companies, in an
active market, possessing attributes similar to the business of such company - to the relevant financial
parameter of the company / business (based on past and / or projected working results) after making
adjustments to the derived multiples on account of dissimilarities with the comparable companies and
the strengths, weaknesses and other factors peculiar to the company being valued. These valuations
are based on the principle that such market valuations, taking place between informed buyers and
informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carefully and adjusted for differences between the circumstances.

Based on our analysis and discussion with the Management, we understand that there are comparable
listed companies which operate in a similar line of business and having similar financial/ operating
metrics as that of EKL, we have therefore used CCM Method to value the equity shares of EKL.

Further, considering inter-alia the commencement date of operations, capacity utilization, planned
expansion in production of small tractors, historical business operating performance of EKI and basis
discussion with the Management, the current performance of EKI is not considered to be representative
of its expected future performance. Accordingly, CCM method has not been adopted for valuation of EKI.

KAl is engaged in the business of trading of agri-machines and exports of products, procured from
domestic market. Basis discussion with the Management and our analysis, there are no listed companies
that can be considered as a company comparable having regard to the size and business profile, we have
therefore not used CCM Method to value the equity shares of KA.

nsaction Multi Method

Under Comparable Transaction Method, the value of shares/ business of a company is determined
based on market multiples of publicly disclosed transactions in the similar space as that of the subject
company. Multiples are generally based on data from recent transactions in a comparable sector, but
with appropriate adjustment after consideration has been given to the specific characteristics of the
business being valued.

Based on our analysis and discussion with the Management, we understand that there are no recent
comparable transactions, data of which is available in public domain, involving companies of similar
nature and having a similar operating/ financial metrics as that of the Companies, we have therefore not
used CTM method to value the equity shares of the Transacting Companies.

Income A - Discounted ow (‘DC

Income approach is a valuation approach that converts maintainable or future amounts (e.g., cash
flows or income and expenses) to a single current (i.e., discounted or capitalized) amount.

Under the DCF method the projected free cash flows to the firm are discounted at the weighted average
cost of capital. This method is used to determine the present value of a business on a going concern
assumption and recognizes the time value of money by discounting the free cash flows for the explicit
forecast period and the perpetuity value at an appropriate discount factor. The terminal value
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represents the total value of the available cash flow for all periods subsequent to the horizon period.
The terminal value of the business at the end of the horizon period is estimated, discounted 1o its
present value equivalent, and added to the present value of the available cash flow to estimate the
value of the business.

Such DCF analysis involves determining the following:

« Estimating future free cash flows: Free cash flows are the cash flows expected 1o be generated by
the company/ asset that are available to the providers of the company's capital - both debt and

equity.

« Appropriate discount rate 1o be applied 1o cash flows i.e., the cost of capital: This discount rate,
which is applied to the free cash flows, should reflect the opporiunity cost to all the capital providers
(namely shareholders and creditors), weighted by their relative contribution to the total capital of
the company. The opportunity cost to the capital provider equals the rate of return the capital
provider expects 1o earn on other investments of equivalent risk.

Under the DCF method the projected free cash flows to the firm for the horizon period are discounted
at the weighted average cost of capital. Terminal value of the business at the end of the horizon period
is estimated based on an appropriate perpetual growth rate considering inter-alia long-term inflation
and other business-related factors. The sum of the discounted value of such free cash flows for the
horizon period and terminal value is the enterprise value, Adjustments for debt and debt-like iterns,
cash and cash equivalents, post balance sheet events and contingent liability (if any) adjusted for
probability of devolvement is considered to determine the equity value,

EKL being a listed company, the information related to future financial projections of EKL are price
sensitive in nature. Considering inter-alia, we were not provided with the financial projections of EKL by
the Management. Hence, we have not used DCF method to determine the value of the equity shares of
EKL,

The Management of EKI and KAl have provided the Management Projections for EKI and KAl respectively,
which the Management believes to be their best estimates as fo the fulure operating performance of the
respective Amalgamating Companies. Considering the aforementioned, DCF method has been adopted
for valuation exercise of EKI and KA,

Asset Approach

The asset-based valuation technique is based on the value of the underlying net assets of the business,
either on a book value basis or realizable value basis or replacement cost basis. This methodology is
likely to be appropriate for business which derives value mainly from the underlying value of its assets
rather than its earnings. This value analysis approach may also be used in case where the firm is to be
liguidated or in case where the assets base dominates earning capability. It is also used where the
main strength of the business is its asset backing rather than its capacity or potential to earn profits.

The relative valuation of the Companies is carried out on an 'going concern' premise, The historical net
asset value of the business may not be representative of their eaming potential. Further, self-generated
key intangibles such as technology, customer relationship, brand/ trademark, distribution network may
not be reflected in their historical net asset value, Accordingly, Asset Approach has not been adopted for
the valuation of the Companies.
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RECOMMENDATION OF FAIR SHARE EXCHANGE RATIOS FOR THE PROPOSED AMALGAMATION

The basis of Proposed Amalgamation of EKI and KAl with EKL would have to be determined after taking
into consideration all the factors and methodologies mentioned hereinabove. Though different values
have been arrived at under each of the above methodologies, for the purposes of recommending fair
share exchange ratios, it is necessary 10 arrive at a single value for the Companies. It is however
important to note that in doing s0 we are not attempting to arrive at the absolute values but at their
relative values to facilitate the determination of fair share exchange ratios, For this purpose, It is
necessary 10 give appropriate weights to the values arrived at under each methedology.

The fair share exchange ratio has been arrived at on the basis of a relative (and not absolute) equity
value of the Amalgamating Companies and Amalgamated Company for the proposed scheme of
amalgamation based on the various approaches/ methods explained herein earlier and various
gualitative factors relevant to each company and the business dynamics and growth potential of the
businesses, having regard 1o information base, key underlying assumptions, and limitations. Suitable
rounding off have been carried out wherever necessary 1o arrive at the recommended fair share
exchange ratios.

Refer Annexure 1 for value per share of the Companies under different methods prescribed and the fair
share exchange ratio for Proposed Amalgamation of EKI and KAI with EKL.

In light of the above and on a consideration of all the relevant factors and circumstances as discussed
and outlined herein above including scope, limitations and assumptions described in this report and
the engagement letter, we recommend the fair share exchange ratios for proposed amalgamation of
EKI and KAl with EKL on a ‘going concern’ basis as at Valuation Date is as follows:

1) To the equity shareholders of EKI

5 {Five) equity shares of EKL having face value of INR 10 each fully paid up shall be issued for every
129 (One Hundred Twenly-Nine} equity shares held in EKI having face value of INR 100 each fully paid

up.
2) To the equity shareholders of KAl

5 (Five) equity shares of EKL having face value of INR 10 each fully paid up shall be issued for every
220 (Two Hundred Twenty) equity shares held in KAl having face value of INR 10 each fully paid up.

Respectfully submitted,

‘ : i
Niranjan Kumar

Registered Valuer- Securities or Financial Assets
IBEI Registration Numbser: IBEI/RV/06/2018/10137

Date: 15 September 2022 ICAIRVO/06/RV-P000021/2018-19
Place: Pune UDIN: 22121635ASGYZLB589
Niranjan Kumar Recommendation of fair share exchange ratios for the
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Annexure 1 ~ Summary of fair share exchange ratio

Amalgamation of EKI (Amalgamating Company 1) and KAl (Amalgamating Company 2) with EKL
(Amalgamated Company)

EKL EKI KAI
" Value per Value per
pach/Method of Valuatio
Dppirgachyldeinod of valuaticn Weights | Product | share |Weights| Produ share |Weights| Produ
(INR) (INR)

ct ct
Market Approach
- Market Price Method 20233 100.0% 20233 NA  0.0% NA NA  0.0% NA
- Comparable Companies Method 14992 0.0% - NA  0.0% NA NA  0.0% NA
Income Approach - Discounted Cash Flow Method NA 00% NA 784 100.0% 784 46,0 100.0% 46.0
Asset Approach - Net Asset Value Method NA  0.0% NA NA  0.0% NA NA  0.0% NA

Relative value per equity share (INR)

2.023.3 | 784l | 46.0]
| 258]

44.0

Recommended Fair Share Exchange Ratio for EKI (Rounded off)

Recommended Fair Share Exchange Ratio for KAl (Rounded off)
NA: Not Adopted/Applicable

Notes:

1)  Market Approach - Market Price Method

The equity shares of EKI and KAl are not listed on any stock exchange, hence we have not
used this method to determine the fair value of equity shares of EKI and KAI.

Market Approach - CCM Method

Considering inter-alia comparable listed companies which operate in a similar line of business
as that of EKL, we have considered CCM Method to arrive at the equity value of EKL. However,
considering that unlisted company is proposed to be amalgamated with EKL, the price as per
market price method pursuant to SEBI Guidelines is considered to be the minimum price and
the value of EKL as per CCM method is not accorded any weightage.

Considering the commencement date of operations, capacity utilization, planned expansion in
production of small tractors, historical business operating performance of EKI and basis
discussion with the Management the current performance of EKI is not considered to be
representative of its expected future performance. Accordingly, CCM method has not been
adopted for valuation of EKI.

KAl is engaged in the business of trading of agri-machines and exports of products, procured
from domestic market. Basis discussion with the Management and our analysis, there are no
listed companies that can be considered similar as a company comparable having regard to
the size and business profile, we have therefore not considered CCM Method for valuation of
KA.

2)  Income Approach - Discounted Cash Flow Method

EKL being a listed company and since the information related to future financial projections
of the company are price sensitive in nature, we were not provided with the financial
projections of EKL by the Management. We have therefore not used DCF method to determine
the value of the equity shares of EKL.

Registered Valuer- Securities or Financial Assets

N iranja n Kumar Recommendation of fair share exchange ratios for the
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3) Asset Approach - NAV Method

The Companies, presently operate as a going concern and would continue to do so for the
foreseeable future and NAV Method does not value the future profit generating ability of the
business, we have therefore not used this method to value the equity shares of the Companies.

<<<<< This space has been left blank intentionally >>>>>
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Annexure - 3

FEDEX
SECURITIES
PVT LTD

(Pormmay ncn s Fades Secuctes Lmded]
WMERCHANT BANKING OMVSION

BT Wing, Jay Chambars,
Dayakdns Road, Vile Parle (East),
Mumbal 400 057
T :+81 22 2613 6480 / 61
M +81 81049 B5249
E-mail: mbEtedsec.in «www.fodsec in
CIN : UET120MH1008PTC 102140

Strictly Private & Confidential
SEBI Registration Mo.: INMOO0010163

Ta,

Independent Committee/ Audit Committee/ The Board of Direclors,
Escorts Kubota Limited

15/5, Mathura Road,

Faridabad — 121 003, Haryana.

Sub: Fairness Opinion on the Fair Share Exchange Ratio for the proposed Scheme of Amalgamation of
Escorts Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited with
Escorts Kubota Limited.

Dear Sir/ Madam:

With reference to our engagement letter wherein Esconts Kubota Limited has requested Fedex Securities Private
Limited (Fedex) to provide faimess opinion on the Fair Share Exchange Ratio for the purpose of the proposed
amalgamation of Escorts Kubota India Private Limited and Kubota Agricultural Machinery India Private Limited
with Escorts Kubota Limited and their respective Shareholders,

Engagement Background, Purpose and Lise of this Report

We understand that the managements of Escorts Kubota Limited (“EKL"™ or “Amalgamated Company™ or “the
Company™) and Escorts Kubota India Private Limited (“EKI" or “Amalgamating Company No. 17) and Kubota
Agricultural Machinery India Private Limited (*KAI" or “Amalgamating Company No. 27) (EKL, EK] and KAl
are hereinafier together referred to as the “Companies”) are proposing amalgamation of the Amalgamating
Company No. | and Amalgamating Company MNo. 2 with the Amalgamated Company with pursuant to a Scheme
of Amalgamation of EKI and KAl with EKL and their respective Sharcholders under Sections 230-232 of the
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Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and rules made thereunder, as
may be applicable (“Scheme™).

Mr. Niranjan Kumar, Registered Waluer, Securities or Financial Assets having Registration No,
IBBI/RV/06/2018/10137 (“Registered Valuer” or the “Valuer™) is appointed by the Companies to prepare a report
{(*Valuation Report™ / “Fair Share Swap Repori”) and recommend the Fair Share Exchange Ratio. As per the
Valuation Report dated 15 September 2022, the Valuer has recommended the Fair Share Exchange Ratio as follows:

To the equity shareholders of EKTwith | 3 (Fivel equity shares of EKL having a face value INR 10/~ Rupees Ten)
respect o amalgamation with EKL cuch fully paid-up shall be issued for every 129 (Cne Hundred Twenty-
Nine) equity shares held in EKI having a face value of INR 100/-
(Rupees Hundred) each fully paid-up as on the Record date. {'Share
Exchange Ratio |}

To the eguity shareholders af KAl with | 5 (Five) equity shares of EKL having a face value INR 10/- {Rupees Ten)
respect to amalgamation with EKL. each fully paid-up shall be isswed for every 220 (Two Hundred Twenty)
equity shares held in KAI having a face value of INR 10/

{Rupees Ten) each fully paid-up as on the Record date. {'Share Exchange

Ratio 2°)

In connection with the aforesaid, you requested our Faimess Opinion (the "Opinion") as of the date hereof, as 1o the
faimess of the Fair Share Exchange Ratio to the Equity Shareholders of the Company. The scope of this Opinion
includes commenting on the faimess of the Fair Share Exchange Ratio recommended by the Valuer and not on the
faimess or the economic rationale of the Scheme per se or the historical financial statements relied upon for the

same by the Valuer.

This Opinion is addressed to the Independent Commitiee’ Audit Commiree/ Board of Directors of the Company.
Further, this Opinion is subject to the scope, limitations, assumptions, exclusions and disclaimers detailed herein.
This Opinion has been issued as per the requirements of Securities & Exchange Board of India (“*SEBI™) master
circular no. SEBIYHO/CFDVDILICIR/P202 /0000000665 dated November 23, 2021 consolidating the SEBI
circulars in relation to the Scheme of Amangement by Listed Entities and amendment via SEBI Circular number
SEBVHO/CFDVDILY/CIR/P2022/1 | dated February 01, 2022 (rogether referred to as *SEBI Circulars™) read with
applicable regulations of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (*Listing
Regulations™) as amended from time to time. As such the Opinion is to be read in totality, not in parts and in
conjunction with the relevant documents referred to herein, This Opinion has been issued only for the purpose of

facilitating the Scheme in terms of the abovementioned SEBI Circulars and should not be used for any other purpose.
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Compan und

Escorts Kubota Limited

EKL is a Public Limited Company, incorporated under the provisions of the Companies Act, 1956, under CIN
L74899HR 1944PLCO39088 and having its registered office at 15/5, Mathura Road, Faridabad — 121 003, Haryana.
The equity shares of EKL are listed and traded on BSE Limited (*BSE") and the MNational Stock Exchange of India
Limited (*NSE").

Escorts Kubota Limited is engaged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof.

Escorts Kubota India Private Limited

EKI is a Private Limited Company incorporated under the provisions of the Companies Act, 2013, under CIN
U34300HR2019FTCO78790 and having its registered office at 18/4, Mathura Road, Faridabad - 121 007, Haryana.
EKI is engaged in the business of production and sale of ractors for the Indian and global markets,

Kubota Agricultural Machinery India Private Limited

KAl is a Private Limited Company incorporated under the provisions of the Companies Act, 1956, under CIN
U29210HR2008FTC093295 and having its registered office at 18/4, Mathura Road, Faridabad - 121 007, Harvana.
KAl is engaged in the business of assembly, procurement, whether locally or through import, sales, servicing and
consultancy within the territory of India, of tractors, combine harvesters and rice transplanters, and other agriculiural

machineries.

Brief Bac und of the Pro
The Scheme provides for amalgamation of EKI and KAl with EKL. Upon the effective date of the Scheme, pursuant
to the amalgamation of EKI and KAl with EKL as contemplated in the Scheme:

I, EKL will issue 5 (Five) fully paid up equity shares of INR 10/- each to the equity shareholders (as on the
Record Date) of EKI for every 129 (One Hundred Twenty-Nine) fully paid up equity shares of INR 100/-
each held in EKI (except equity shares held by EKL which shall be cancelled pursuant to the Proposed
Amalgamation).

2. EKL will issue 5 (Five) fully paid up equity shares of INR 10/- each to the equity sharcholders (as on the
Record Date) of KAl for every 220 (Two Hundred Twenty) fully paid up equity shares of INR 10/~ each
held in KAl (except equity shares held by EKL which shall be cancelled pursuant to the Proposed

Amalgamation),
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Source of Information

In arriving at the Opinion set forth below, we have relied upon the accuracy and completeness of all information

and documents provided to us by the Company and/or their other advisors, including:

1. Valuation Report dated 15 September 2022 issued by the Valuer (a draft was shared with us before issuance of
the final Valuation Report);

2. Draft Scheme of Amalgamation of EKI and KAl with EKL and their respective shareholders (“Scheme™);
The shareholding patten of EKL, EKI and KAl as on Report Date;

4. Audited financial statements of EKL, EKI and KAI from financial year ended 31 March 2020 to 31 March
2022;

5. Unaudited limited reviewed financials of EKL for three months period ended June 30, 2022;

6. Financial projections of EKI and KAI from April 1, 2022 to March 31, 2030 provided by each company;

7. Market Data/Trading Data of EKL from BSE and NSE;

8. Necessary explanations, information and representations provided by the management of the respective

Company and/or its advisors.

Distribution of this Fairness Opinion
The Faimess Opinion is addressed to the Independent Committee/ Audit Committee/ Board of Directors of the

Company (in their capacity as such) solely for the purpose of providing them with an independent opinion on the
faimess of the Fair Share Exchange Ratio as determined by the Valuer and for the purpose of submission to the
Stock Exchanges, National Company Law Tribunal along with the petition for the Draft Scheme and such other
regulatory authorities under Listing Regulations, SEBI Circular and /or Companies Act, 2013. The Fairness Opinion
shall not be disclosed or referred to publicly or to any third party, other than as required by Indian law (in which
case you would provide us a prior written intimation) without our prior written consent. The Faimess Opinion
should be read in totality and not in parts. Further, this Faimess Opinion should not be used or quoted for any
purpose. [f this Fairness Opinion is used by any person other than to whom it is addressed or for any purpose other
than the purpose stated hereinabove, then we will not be liable for any consequences thereof. Neither this Opinion
nor its contents may be referred to quoted to/by any third party, in any registration statement, prospectus, offering
memorandum, annual report, loan agreement or any other agreement or documents given to third parties. The receipt
of this Opinion by any person is not to be taken as constituting the giving of investment opinion by us to any such
person, not to constitute such person our client.

In no circumstances however, will Fedex or its directors, officers, employees and controlling persons of Fedex
accept any responsibility or liability including any pecuniary or financial liability to any third party, in any
registration statement, prospectus, offering memorandum, annual report, loan agreement or any other agreement or

documents given to third parties.
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Conclusion

Based on our examination of the Valuation Report, such other information / undertakings / representations provided
to us by the Company and our independent analysis and evaluation of such information and subject to the scope
limitations as mentioned herein Annexure-1 and to the best of our knowledge and belief, we are of the opinion that
the Share Exchange Ratio | and Share Exchange Ratio 2 is fair for the shareholders of EKL.

Yours truly,
For Fedex Securities Private Limited
{Formerly known as Fedex Securites Limited)

( 7 (,M ‘lJ/k/ Certified True Copy

Authorised Signatory For ESCORTS KUBOTA LIMITED
Date: September 15, 2022

CHAUHAN
Secretary
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ANNEXURE -1
Limitation of Scope and Review
Our Opinion and analysis are limited to the extent of review of documents as provided to us by the Company
including the Valuation Report and the Draft Scheme. The Company has been provided with the opportunity to
review the draft Opinion as part of our standard practice to make sure that factual inaccuracy / omissions are avoided

in our final opinion.

We have assumed and relied upon, without independent verification, the accuracy and completeness of all financial
and other information and data that was publicly available or provided to or otherwise made available to us or
discussed with us by the Company, and upon the understanding that the management of EKL and its advisors are
not aware of any relevant information relating to EKL that has been omitted or that remains undisclosed to us that
would make the information or data examined by, provided to, reviewed by or discussed with us inaccurate or

misleading in any respect or that would otherwise be relevant in arriving at our Opinion.

We express no opinion and accordingly accept no responsibility with respect to or for such information, or the
assumptions on which it is based. We have not assumed any obligation to conduct, nor have conducted any physical
inspection or title verification of the properties or facilities of the EKL and neither express any opinion with respect
thereto nor accept any responsibility therefore. Our work does not constitute an audit, due diligence or certification
of the historical financial statements including the working results of the Company or its businesses referred to in
this Opinion. Accordingly, we are unable to and do not express an opinion on the accuracy of any financial
information referred to in this report. We assume no responsibility whatsoever for any errors in the information

furnished by the Company and/or their other advisors and their impact on the present exercise.

We have not made any independent valuation or appraisal of the assets or liabilities of the Company, nor have we
been furnished with any such appraisals. We have not conducted or prepared a model for any asset valuation or
provided an analysis of due diligence or appraisal of the assets and liabilities of the Company and have wholly

relied on information provided by the Company in that regard.

We have not received any internal management information statement or any non-public reports, and instead, with
your consent, have relied upon information that was publicly available or provided or otherwise made available to

us by the Company for the purposes of this Faimess Opinion.

We are not experts in evaluation of litigation or other actual or threatened claims or any tax implication connected
with the Draft Scheme and accordingly we have not evaluated any litigation or other actual or threatened claims.
We have undertaken no independent analysis of any potential or actual litigation, regulatory action, possible

unasserted claims, or other contingent liabilities to which the Company is or may be a party or are or may be

Certitied True Copy

For ESCORTS KUBOTA LIMITED

NDRA CHALIHAN
Compant

76



a subject, or of any government investigation of any possible unasserted ¢laims or other contingent liabilities
to which the Company are or may be a parly or are or may be a subject. No investigation as to the Company
claim to title of assets has been made Tor the purpose of this exercise and the Company claim 1o such rights
has been assumed to be valid. We have not evaluated the solvency or fair value of the Company under either
the laws of India or other laws relating to bankruptcy, insolvency or similar matters.

Owur Opinion should not be construed as certifying the compliance with the provisions of any law including company
or laxation laws or any legal, regulatory including all SEBI regulations, accounting or taxation implications or
issues, We understand that the Company would obtain such advice as deemed necessary from qualified

professionals,

We express no opinion whatever and make no recommendation at all as to Company s underlying decision to affect
the Draft Scheme or as to how the holders of equity shares or secured or unsecured creditors of the Company should
vole at their respective meetings held in connection with the Proposed Scheme. We do not express and should not
be deemed 1o have expressed any views on any other terms of the Draft Scheme. We also express no opinion and
accordingly accept no responsibility for or as to the price at which the equity shares of the Company will trade
following the announcement of the Draft Scheme or as to the financial performance of the Company following the
consummation of the Draft Scheme. In rendering our Opinion, we have assumed, that the Scheme will be
implemented on the terms described therein, without any waiver or modification of any material terms or conditions,
and that in the course of obtaining the necessary regulatory or other consents or approvals for the Proposed Scheme,
no restrictions will be imposed or there will be no delays that will have a material adverse effect on the benefits of
the Proposed Scheme that may have been contemplated.

We have assumed that there are no other contingent liabilities or circumstances that could materially affect the
business or financial prospects of the Company, other than those disclosed in the information provided or considered
in the Draft Scheme.

We understand that the management of the Company and, during our discussion with them, would have drawn our
attention to all such information and matters which may have an impact on our analysis and opinion,

Owur opinion is necessarily based on financial, economic, market and other conditions as they currently exist and,
on the information, made available 1o us as of the date hereof. It should be understand that although subsequent
developments may affect this opinion, we do not have an obligation to update, revise or reaffirm this opinion, In
armiving at our opinion, we were nol authorised to solicit, and did not solicit, interest from any party with respect to
the acquisition, business combination or other exiraordinary transaction invelving the Company or any of its assets,
nor did we negotiate with any other party in this regard.
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Our Opinion also does not address any matters other than expressly stated herein, including but not limited to matters
such as corporale governance matters, shareholder rights or any other equitable considerations. We were not
requested to, and we did not, participate in the negotiation of the terms of the Scheme, its feasibility or otherwise
and we did not provide any advice or services in connection with the Scheme other than the delivery of this Opinion.
We express no view or opinion as to any such matters. We also express no view as to, and our Opinion does not
address, the faimess (financial or otherwise) of the amount or nature or any other aspect of any compensation to
any officers, directors or employees to any parties of the Scheme, or any class of such persons, relative to the Fair
Share Exchange Ratio. We express herein no view or opinion as to any terms or other aspects of the Scheme (other
than the Fair Share Exchange Ratio to the extent expressly stated herein).

Fedex andfor our affiliates in the past may have provided, and may currently or in the future provide, investment
banking, commercial banking and other financial services to the Companies and/or their affiliates unrelated to the
Proposed Scheme. We may have received or in the future may receive compensation for the rendering of the
aforementioned services. In the ordinary course of our businesses, we and our affiliates may invest, make or hold
long or short positions, finance positions or trade or otherwise effect transactions in debt, equity or other securities
or financial instruments (including derivatives or other obligations) of the Amalgamated Company and/or the
Transferor Company and/or their respective affiliates, holding companies and group companies.

Fedex will receive a fee in connection with the delivery of this Faimess Opinion. The fee is not contingent upon the
nature of the opinion provided to the Company. The fee for our service is not subject to the outcome of the Proposed
Scheme. In addition, the Company has agreed to reimburse ceriain of our expenses and to indemnify us against
liabilities arising out of our engagement. This Faimess Opinion is subject to the laws of India.

In no eircumstances shall the liability of Fedex, its directors or employees related to the service provided in
connection with this opinion, exceed the amount paid to Fedex as fees for this Fairness Opinion.
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Annexure - 4

€ Kuhota

Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tal.:D129-6911200
CIN:U34300HR2Z018FTCOTETS0

I. The composite scheme of amalgamation amongst Escorts Kubota Limited (the
“Amalgamated Company”), Escorts Kubota India Private Limited (the “Amalgamating
Company No. 17) and Kubota Agricultural Machinery India Private Limited (the
“Amalgamating Company No. 27) {Amalgamating Company No. | and Amalgamating
Company No. 2 are together referred to as the “Amalgamating Companies”) and their
respective sharcholders and creditors, pursuant (o the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (“Act™) and the rules and regulations
made thereunder, read with Section 2(1B) and other applicable provisions of the Income Tax
Act, 1961 (“Scheme”) provides for amalgamation of Amalgamating Company No. | and
Amalgamating Company No. 2 into and with the Amalgamated Company (Amalgamating
Companies and the Amalgamated Company are collectively referred to as the “Companies™)
in accordance with the terms of the Scheme, read with Circular Na. CFDVDIL3/CIR/2017/21
dated March 10, m7 and Master Circular No.
SEBUVHO/CFD/DILI/CIR/P/2021/0000000665 dated November 23, 2021, on scheme of
arrangements by listed entities (“SEBI Circular™), as amended from time to time, issued by
the Securities Exchange and Board of India (“SEBI™).

2. The board of directors of the Amalgamating Company No. | (“Board™) at its mecting held
on September 15, 2022 has approved the draft Scheme, after considering the documents
which were duly placed before the Board as referred hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

{a) Receipt by the Amalgamated Company of an *Observation Letter’ or a *No-objection
Letter” from the Mational Stock Exchange of India Limited and the BSE Limited on
the draft Scheme, as required under applicable laws, are, in form and substance,
acceptable to the Amalgamating Companies and the Amalgamated Company, each
acting reasonably and in good faith;

(b} the Scheme being approved by the requisite majorities of such classes of shareholders
and creditors of the Companies, as may be required under applicable laws, or as may
be directed by the National Company Law Tribunal, Chandigarh Bench (“NCLT");

{c} the drafi Scheme being approved by the respective board of directors of the
Companies; .

{d) the Scheme being approved by the sharcholders of the Amalgamated Company,
provided that the votes cast by public shareholders of Amalgamated Company in
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favour of the Scheme are more than the number of voles cast by public sharcholders
against it, through e-voting in terms of Paras (A)(10)(a) and (A)(10}b) of Part | of the
SEBI Master Circular bearing number SEBYHO/CFDVDILI/CIR/P/202 /0000000665
dated November 23, 2021;

(e} the sanction of the draft Scheme by the NCLT under the relevant provisions of the Act;
(f) compliance with such conditions as may be imposed by the NCLT;

(g) receipt of the approval of Competition Commission of India (“CCI") in respect of the
Scheme, if applicable, in accordance with the provisions of the Competition Act, 2002,
pursuant to a joint application filed by the Companies, which shall be in form and
substance acceptable to the Companies, each acting reasonably and in good faith, or
the waiting period during which the CCI is required to provide its decision in respect
of the application for approval in respect of the Scheme, together with any extensions
thereof, shall have expired;

{h)  receipt of such other approvals, including, approvals of any governmental authority as
may be necessary under applicable laws or under any material contract to make the
Scheme or the relevant part of the Scheme effective or on the expiry of any statutory
time period pursuant to which such approval is deemed to have been granted; and

(i)  the certified copies of the order of NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies by each of the Companies.

As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of
directors of the Companies, explaining the effect of the Scheme on each class of
shareholders, promoter and non-promoter shareholders and Key Managerial Personnel
{“*KMP") laying out in particular the share exchange ratios, specifying any special valuation
difficulties.

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

(a) The draft copy of the Scheme, duly initialled by Company Secretary of the
Amalgamating Company Mo. | for the purpose of identification;

{b)  Valuation report dated September |3, 2022 issued by Mr. Niranjan Kumar, Registcred
Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the determination of
share entitlement ratios under the draft Scheme (“Valuation Report™);

(¢} Fairness opinion dated September |5, 2022 from Fedex Securities Private Limited, a
SEBI registered Category-l Merchant Banker (Registration WNumber -
INMOO0010163) confirming that the share exchange ratios in the Valuation Report are
fair to the Companies and their respective sharcholders and creditors (“Fairness
Orpinion™);
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(d) The certificate dated September 15, 2022, from Deloitte Haskins & Sells LLP,
Chartered Accountant, the statutory auditor of the Amalgamating Company No. 1,
certifying that the accounting treatment proposed in the draft Scheme is in compliance
with the accounting standards and principles prescribed by the Central Govemment
under Section 133 of theAct read with applicable rules and/ or the accounting standards
issued by the Institute of Chartered Accountants of India and other generally accepted
accounting standards and principles.

6. The Need & Rationale for the Scheme:

(@) The Amalgamating Company No. | proposes to enter into the Scheme with
Amalgamating Company No. 2 and Amalgamated Company, such that the
Amalgamated Company will be the exclusive vehicle for the agri-machinery business
in India. The amalgamation is proposed to consolidate their respective manufacturing
/ service capabilities thereby increasing efficiencies in operations and use of resources,
to consolidate their diversified product and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of
their expertise, to integrate the marketing and distribution channels for better
efficiency, to have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

(b) The managements of the respective Companies are of the view that the amalgamation
e p
proposed in this Scheme is, in particular, expected to have the following benefits:

(i). Reduction in management overlaps and reduction of legal and regulatory
compliances and associated costs due to operation of multiple companies;

(ii). Optimization of the allocated capital and availability of funds which can be
deployed more efficiently to pursue the operational growth opportunities.

(iii). Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, optimized management structure;

(iv). Consolidation of businesses under the amalgamation, which would result in the
pooling of financial, managerial, technical and human resources, thereby
creating stronger base for future growth and value accretion for the stakeholders;
and

(v). Consolidation of production capabilities, integration and efficiency of
operations, economies of scale, to create a larger scale of business and operations
to cater to demand of the agri-machinery industry. Consolidation of the
complementing strengths will enable the Amalgamated Company to be the
exclusive vehicle for the agri-machinery business in India.
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7.  Share Entitlement Ratio Report:

The share exchange ratio as per the Valuation Report are as under (collectively, the “Share
Exchange Ratios”):

(a) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10/- each to the
shareholders of Amalgamating Company No. 1 as on Effective Date (as defined in the
Scheme), in consideration for the amalgamation of the Amalgamating Company No. 1
into and with Amalgamated Company:

“3 (Five) equity shares of Amalgamated Company having face value of INR 10 each
Jully paid up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares
held in Amalgamating Company No. [ having face value of INR 100 each fully paid
up.”

(b) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10/- each to the
shareholders of the Amalgamating Company No. 2 as on Effective Date (as defined in
the Scheme), in consideration for the amalgamation of the Amalgamating Company
No. 2 into and with Amalgamated Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each
Jully paid up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in Amalgamating Company No. 2 having face value of INR 10 each fully paid up.”

No special valuation difficulties were reported.

8.  Effect of the Scheme on the equity shareholders (promoter and non-promoter)of the
Amalgamating Company No. I:

The Board reviewed the documents placed in the meeting held on September 15, 2022, and
is of the informed opinion that the proposed Scheme is in the best interests of the
Amalgamating Company No. 1 and its shareholders and creditors. The impact of the Scheme
on its shareholders would be the same in all respects and no shareholder is expected to have
any disproportionate advantage or disadvantage in any manner.

9.  Effect of the Scheme on the KMPs of the Amalgamating Company No. 1:
There is no impact of the Scheme on the KMPs of the Amalgamating Company No. |.

Further, none of the KMPs have any interest in the Scheme except to the extent of shares
held by them, if any, in the Amalgamated Company.
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10.  Effect of the Scheme on the Creditors of the Amalgamating Company No. 1:

There is no impact of the draft Scheme on the creditors of the Amalgamating Company No.
1. Further, none of the creditors have any interest in the draft Scheme except to the extent of
shares held by them, if any, in any of the Companies.

I'l.  Adoption of the Report by the Board:
The Board of the Amalgamating Company No. | has adopted this Report after noting and
considering the information set forth in this Report and documents placed before the Board,
For and Behalf of the Board

For Escorts Kubota India Private Limited
For ESCORTS KUBOTA INDIA FVT. LTD.

R Lo

Katsunori Asano

CEO & Director

DIM: 09559131

Address: 18/4, Mathura Road, Faridabad — 121007

Place: Faridabad, Haryana
Date: September 15, 2022
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Kubota Agricultural Machinery India Pvt, Ltd. i ANkt T
EFORT ADOPTED BY THE BOARD OF DI KUBOTA AGRICULTURAL
MACHINERY INDIA PRIVATE LIMITED IN ACCORDANCE WITH SECTION 232(2){¢) OF
l i
2022 AT 10 OUGH VIDE! MF WE
H, i NEL 94, IVIRC ™A H. : )
E AMALGAM ] DE N
REDITOR MON RS

I.  The composite scheme of amalgamation amongst Escorts Kubota Limited (the “Amalgamated
Company”), Escorts Kubota India Private Limited (the “Amalgamating Company No. 1) and
Kubota Agricultural Machinery India Private Limited (the “Amalgamating Company No. 2™}
(Amalgamating Company No. | and Amalgamating Company No.2 are together referred to as the
“Amalgamating Companies”) and their respective shareholders and creditors, pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
{“Aet”) and the rules and regulations made thereunder, read with Section 2{1B) and other
applicable provisions of the Income Tax Act, 1961 (“Scheme") provides for amalgamation of
Amalgamating Company No. | and Amalgamating Company No. 2 into and with the
Amalgamated Company (Amalgamating Companies and the Amalgamated Company are
collectively referred to as “Companies™) in accordance with the terms of the Scheme, read with
Circular Mo. CFDVDIL3/CIR/2017/21 dated March 10, 2017 and Master Circular No.
SERVHOCFINDILV/CIR/P202 10000000665 dated November 23, 2021, on scheme of
arrangements by listed entities (“SEBI Circular™), as amended from time o time, issued by the
Securities Exchange and Board of India (“SEBI").

2. The board of directors of the Amalgamating Company Mo, 2 (“Board") at its meeting held on
September 15, 2022 has approved the draft Scheme, after considering the documents which were
duly placed before the Board as referred hereinafter.

kR The effectiveness of the Scheme is conditional upon and subject to:

{a) receipt by the Amalgamated Company of an ‘Observation Letter’ or a ‘No-objection
Letter' from the Mational Stock Exchange of India Limited and the BSE Limited on the
draft Scheme, as required under applicable laws, are, in form and substance, acceptable to
the Amalgamating Companies and the Amalgamated Company, each acting reasonably
and in good Faith;

(b)  the Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Companies, as may be required under applicable laws, or as may be
directed by the Mational Company Law Tribunal, Chandigarh Bench (“NCLT™);

(e}  the draft scheme being approved by the respective board of directors of the Companies;

{d) the Scheme being approved by the shareholders of the Amalgamated Company, provided
that the votes cast by public shareholders of Amalgamated Company in favour of the
Scheme are more than the number of votes cast by public shareholders against it, through
e-voting in terms of Paras (A} 10)(a) and (A){104b) of Part | of the SEBI master circular

ng reference no, SERBI/HO/CFDVDILL/CIR/P2021/0000000665 dated Movember 23,

021

W
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(¢}  the sanction of the draft Scheme by the NCLT under the relevant provisions of the Act;

(h  compliance with such conditions as may be imposed by the NCLT;

(g} receipt of the approval of Competition Commission of India (*CCI1") in respect of the
Scheme, if applicable, in accordance with the provisions of the Competition Act, 2002,
pursuant to & joint application filed by the Companies, which shall be in form and
substance acceptable to the, each acting reasonably and in good faith, or the waiting period
during which the CCI is required to provide its decision in respect of the application for
approval in respect of the Scheme, together with any extensions thercof, shall have expired;

{h)  receipt of such other approvals, including, approvals of any governmental authority as may
be necessary under applicable laws or under any material contract to make the Scheme or
the relevant part of the Scheme effective or on the expiry of any statutory time period
pursuant to which such approval is deemed to have been granted; and ;

(i) the certified copies of the order of NCLT sanctioning the Scheme (wholly or partially)
being filed with the Registrar of Companies hy each of the Companies.

4. As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of directors
of the Companies, explaining the effect of the Scheme on each class of shareholders, promoter
and non-promoter shareholders and Key Managerial Personnel (“KMP”) laying out in particular
the share exchange ratios, specifying any special valuation difficulties.

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

{a) the draft copy of the Scheme, duly initialled by Company Secretary of the Amalgamating
Company No. 2 for the purpose of identification;

(b)  wvaluation report dated September 15, 2022 issued by Mr. Niranjan Kumar, Registered
Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the determination of share
entitlement ratios under the draft Scheme (*Valuation Report™),

{c) fairness opinion dated September 15, 2022 from Fedex Securities Private Limited, a SEBI
registered Category-l Merchant Banker (Registration Number - INMO00010163)
confirming that the share exchange ratios inthe Yaluation Report are fair to the Companies
and their respective shareholders and creditors {“Fairness Opinion™); and

(d) the certificate dated September 15, 2022, from B S R & Co. LLP, Chartered Accountant,
the statutory auditor of the Amalgamating Company No. 2, cerlifying that the accounting
treatment proposed in the Scheme is in compliance with the accounting standards
prescribed by the Central Government under the Section 133 of Act read with applicable
rules and/ or the accounting standards issued by the Institute of Chartered Accountants of
India and other generally accepted accounting standards and principles.

6. The Need & Rationale for the Scheme:

{a) The Amalgamating Company Wo. 2 proposes to enter into the Scheme with Amalgamating
Company No. | and Amalgamated Company, such that the Amalgamated Company will

B

85



IGuhntn

Kubota Agricultural Machinery India Pvt. Ltd.

be the exclusive vehicle for the agri-machinery business in India. The amalgamation is
proposed to consolidate their respective manufacturing / service capabilities thereby
increasing efficiencies in operations and use of resources, 10 consolidate their diversified
product and services portfolio for improving overall customer satisfaction, to pool their
human resource talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels for better efficiency, to have a larger market footprint
domestically and globally and to ensure optimization of working capital utilization.

{(b)  The managements of the respective Companies are of the view that the amalgamation
proposed in this Scheme is, in particular, expected to have the following benefits:

a) Reduction in management overlaps and reduction of legal and regulatory compliances
and associated costs due to operation of multiple companies;

b) Optimization of the allocated capital and availability of funds which can be deployed
more efficiently to pursue the operational growth opportunities. Consolidation of funds
and resources will lead 10 optimization of working capital utilization and stronger
financial leverage given the simplified capital structure, improved balance sheet,
optimized management structure;

¢) Consolidation of businesses under the amalgamation, which would result in the pooling
of financial, managerial, technical and human resources, thereby creating stronger base
for future growth and value accretion for the stakeholders; and

d) Consolidation of production capabilities, integration and efficiency of operations,
economies of scale, to create a larger scale of business and operations to cater to demand
of the agro-machinery industry. Consolidation of the complementing strengths will
enable the Amalgamated Company to be the exclusive vehicle for the agri-machinery
business in India.

7. Share Entitlement Ratio Report:

The share exchange ratios as per the Valuation Report are as under (collectively, the “Share
Exchange Ratios™):

(a) The following share exchange ratio has been determined for the allotment of the equity
shares of the Amalgamated Company having face value of Rs. 10v- each to the shareholders
of Amalgamating Company No. | as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. | into and with
the Amalgamated Company:

"5 (Five) equity shares of Amalgamared Company having face value of INR 10 each fully
paid up shall be issued for every 129 (One Hundred Twenry-Nine) equity shares held in
Amalgamating Company No. | having face value of INR 100 each fully paid up. "

(b}  The following share exchange ratio has been determined for the allotment of the equiry
shares of the Amalgamated Company having face value of Rs. 10/- each to the shareholders
of the Amalgamating Company Mo. 2 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. 2 into and with
Amalgamated Company:

(O
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"3 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully
paid up shall be issued for every 220 (Two Hundred Twenty) eguity shares held in
Amalgamating Company No. 2 having face value of INR 10 each fully paid up. "

Mo special valuation difficulties were reported.

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Amalgamating Company No. 2:

The Board reviewed the documents placed in the meeting held on September 15, 2022, and is of
the informed opinion that the proposed Scheme is in the best interesis of the Amalgamating
Company No. 2 and its shareholders and creditors. The impact of the Scheme on its sharcholders
would be the same in all respects and no sharcholder is expected to have any disproportionate
advantage or disadvantage in any manner.

Effect of the Scheme on the KMPs of the Amalgamating Company No. 2;

There is no impact of the Scheme on the KMPs of the Amalgamating Company No. 2. Further,
none of the KMPs have any interest in the Scheme excepl to the extent of shares held by them, il
any, in the Amalgamated Company.

Effect of the Scheme on the Creditors of the Amalgamating Company No. 2:

There is no impact of the draft Scheme on the creditors of the Amalgamating Company No. 2.
Further, none of the creditors have any interest in the draft Scheme except to the extent of shares
held by them, if any, in any of the Companies,

Adoption of the Report by the Board:

The Board of the Amalgamating Company No. 2 has adopted this Report after noting and
considering the information set forth in this Report and documents placed before the Board,

For and on Behalf of the Board
For Kubota Agricultural Machinery India Private Limited

o™

Hisakazu Kitanobo

Managing Director

DIN: 09256141

Address: TVH Beliciaa Towers, 8th Floor, Tower-1,
Block Mo. 94, MRC Nagar, Chennai- 600028

Place: Chennai
Date: September 15, 2022
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Escorts Kubota Limited

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ESCORTS KUBOTA LIMITED (“BOARD")
IN ACCORDANCE WITH SECTION 232(2)(c) OF THE COMPANIES ACT, 2013, AT ITS MEETING
HELD ON SEPTEMBER 15, 2022 THROUGH VIDEO CONFERENCING AT 2:00 PM AT THE
REGISTERED OFFICE OF ESCORTS KUBOTA LIMITED SITUATED AT 15/5, MATHURA ROAD,
FARIDABAD, HARYANA — 121 003, EXPLAINING THE EFFECT OF THE SCHEME OF
AMALGAMATION ON EQUITY SHAREHOLDERS AND CREDITORS, AMONGST OTHERS

1. The composite scheme of amalgamation amongst Escorts Kubota Limited (“Company”),
Escorts Kubota India Private Limited ( “Amalgamating Company No. 1") and Kubota
Agricultural Machinery India Private Limited [ "Amalgamating Company No. 2")
(Amalgamating Company No.1 and Amalgamating Company No.2 are together referred
to as the "Amalgamating Companies”) and their respective shareholders and creditors,
pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 ("Act”) and the rules and regulations made thereunder, read with
Section 2(1B) and other applicable provisions of the Income Tax Act, 1961, (“Scheme")
provides for amalgamation of Amalgamating Company No. 1 and Amalgamating
Company No. 2 into and with the Company (Amalgamating Companies and the Company
are collectively referred to as “Companies”); in accordance with the terms of the Scheme,
read with Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and Master Circular
No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, on scheme
of arrangements by listed entities {"SEBI Circular”), as amended from time to time, issued
by the Securities Exchange and Board of India (“SEBI").

2. The Board at its meeting held on September 15, 2022, has approved the draft Scheme,
after considering the documents which were duly placed before the Board as referred
hereinafter.

3. The effectiveness of the Scheme is conditional upon and subject to:

(a) receipt of an ‘Observation Letter' or a ‘No-objection Letter' from the National Stock
Exchange of India Limited and the BSE Limited on the draft Scheme, as required
under applicable laws, which shall be in a form and substance, acceptable to the
Amalgamating Companies and the Company, each acting reasonably and in good
faith;

(b) the Scheme being approved by the requisite majorities of such classes of
shareholders and creditors of the Companies, as may be required under applicable
laws, or as may be directed by the Mational Company Law Tribunal, Chandigarh
Bench ("NCLT"};

Escorts Kubota Limited F/)/

{Farmerly Escorts Limbed)
Corporate Secretarial & Law
FAegistarad Office - 15/5, Malhura Road, Faridabad-121003, Haryana, India
Tel.: +#91-120-2250222 | E-mail: corpel@escorts.co.in | Websita: www escorsgroup.com
Corporata Identification Number LY4899HR1944PLC039088
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(c)

(d)

(e)

(f)

(g)

(h)

(i)

the draft Scheme being approved by the respective board of directors of the
Companies;

the Scheme being approved by the shareholders of the Company, provided that the
votes cast by public shareholders of the Company in favour of the Scheme are more
than the number of votes cast by public shareholders against it, through e-voting in
terms of Paras (A){10)(a) and (A){10)(b) of Part | of the SEBI master circular bearing
reference no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated Nowvember 23,
2021;

the sanction of the draft Scheme by the NCLT under the relevant provisions of the
Act;

compliance with such conditions as may be imposed by the NCLT;

receipt of the approval from the Competition Commission of India ("CCI") in respect
of the Scheme, if applicable, in accordance with the provisions of the Competition
Act, 2002, pursuant to a joint application filed by the Companies, which shall be in
form and substance acceptable to the Companies, each acting reasonably and in
good faith, or the waiting period during which the CCl is required to provide its
decision in respect of the application for approval in respect of the Scheme, together
with any extensions thereof, shall have expired;

the receipt of such other approvals, including, approvals of any governmental
authority as may be necessary under applicable laws or under any material contract
to make the Scheme or the relevant Part of the draft Scheme effective or on the
expiry of any statutory time period pursuant to which such approval is deemed to
have been granted; and

the certified copies of the order of the NCLT sanctioning the Scheme (wholly or
partially) being filed with the Registrar of Companies by each of the Companies.

As per Section 232(2)(c) of the Act, a report is required to be adopted by the board of
directors of the Companies, explaining the effect of the Scheme on each class of
shareholders, promoter and non-promoter shareholders and Key Managerial Personnel
("KMP") laying out in particular the share exchange ratios, specifying any special
valuation difficulties.

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

{a)

(b)

the draft Scheme, duly initialled by Company Secretary of the Company for the
purpose of identification;

valuation report dated September 15, 2022, issued by Mr. Niranjan Kumar,

Registered Valuer (IBBI Registration No. IBBI/RV/06/2018/10137) for the
determination of the share entitlement ratios under the draft Scheme (“Valuation

Report”); r)/
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(¢} fairness opinion dated September 15, 2022, from Fedex Securities Private Limited, a
SEBI registered Category-l Merchant Banker (Registration Number -
INMOO0010163), confirming that the share exchange ratios in the Valuation Report
are fair to the Companies and their respective shareholders and creditors (“Fairness
Opinion”);

(d) the report dated September 15, 2022, of the Audit Committee of the Board ("Audit
Committee”), after taking into consideration, inter-alia, the Valuation Report, the
Share Exchange Ratios, the Fairness Opinion and that the Scheme is not detrimental
to the interest of the shareholders of the Company;

{e) the report dated September 15, 2022, of the Committee of the Independent
Directors of the Board, recommending the Scheme, after taking into consideration,
inter-alia, the Valuation Report, the Share Exchange Ratios, the Fairness Opinion and
that the Scheme is not detrimental to the interest of the shareholders of the
Company; and

{f) thecertificate dated September 15, 2022, from Walker Chandiok & Co LLP, Chartered
Accountant, the statutory auditor of the Company, pursuant to paragraph A.5 of Part
| of the SEBI master circular bearing reference no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated Movember 23, 2021, certifying
that the accounting treatment proposed in the draft Scheme is in compliance with
the accounting standards prescribed under Section 133 of the Act read with
applicable rules and/ or the accounting standards issued by the Institute of Chartered
Accountants of India and other generally accepted accounting standards and
principles.

6. The Need & Rationale for the Scheme:

{a) The Company proposes to enter into the Scheme with Amalgamating Company No.
1 and Amalgamating Company No. 2, such that the Company becomes the exclusive
vehicle for the agri-machinery business in India. The amalgamation is proposed to
consolidate their respective manufaciuring/service capabilities thereby increasing
efficiencies in operations and use of resources, to consolidate their diversified
product and services portfolio for improving overall customer satisfaction, to pool
their human resource talent for optimal utilization of their expertise, to integrate the
marketing and distribution channels for better efficiency, to have a larger market
footprint domestically and globally and to ensure optimization of working capital
utilization.

(b) The managements of the respective Companies are of the view that the
amalgamation proposed under the Scheme is, in particular, expected to have the
following benefits:

v/
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(ii) Optimization of the allocated capital and availability of funds which can be
deployed more efficiently to pursue the operational growth opportunities;

{iii) Consolidation of funds and resources will lead to optimization of working capital
utilization and stronger financial leverage given the simplified capital structure,
improved balance sheet, and optimized management structure;

(iv) Consolidation of businesses under the amalgamation, would result in the
pooling of financial, managerial, technical and human resources, thereby
creating a stronger base for future growth and value accretion for the
stakeholders; and

(v) Consolidation of production capabilities, integration and efficiency of
operations, economies of scale, to create a larger scale of business and
operations to cater to the demand of the agri-machinery industry. Consolidation
of the complementing strengths will enable the Company to be the exclusive
vehicle for the agri-machinery business in India.

7. Share Entitlement Ratio Report:

The share exchange ratios as per the Valuation Report are as under (collectively, the
“Share Exchange Ratios"):

{a) The following share exchange ratio has been determined for the allotment of the

(b)

equity shares of the Company having face value of Rs. 10/- each to the shareholders
of Amalgamating Company No. 1 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of the Amalgamating Company No. 1 into and
with the Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each

fully paid up shall be issued for every 129 (One Hundred Twenty-Nine) equity shares

held in Amalgamating Company No. 1 having face value of INR 100 each fully paid
p .

up.

The following share exchange ratio has been determined for the allotment of the
equity shares of the Company having face value of Rs. 10/- each to the shareholders
of Amalgamating Company No. 2 as on Effective Date (as defined in the Scheme), in
consideration for the amalgamation of Amalgamating Company No. 2 into and with
Company:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each
fully paid up shall be issued for every 220 (Two Hundred Twenty) equity shares held
in Amalgamating Company No. 2 having foce value of INR 10 each fully paid up.”

No special valuation difficulties were reported.

4
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8.

10.

11,

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company:

The Board reviewed the documents placed in the meeting held on September 15, 2022,
and Is of the informed opinion, upon the recommendations of the Audit Committee and
the Committee of the Independent Directors that the draft Scheme isin the best interests
of the Company and its shareholders and creditors. The impact of the draft Scheme on
the shareholders including the promoter and public shareholders would be the same in
all respects and no shareholder is expected to have any disproportionate advantage or
disadvantage in any manner except that there will be proportionate dilution of all
shareholders including the public shareholders due to issuance of shares to Kubota
Corporation, as an existing shareholder of Amalgamating Company No. 1 and
Amalgamating Company No. 2.

Effect of the Scheme on the KMPs of the Company:

There is no impact of the draft Scheme on the KMPs of the Company. Further, none of
the KMPs have any interest in the draft Scheme except to.the extent of shares held by
them, if any, in the Company.

Effect of the Scheme on the Creditors of the Company:

There is no impact of the draft Scheme on the creditors of the Company. Further, none
of the creditors have any interest in the draft Scheme except to the extent of shares held
by them, if any, in any of the Companies.

Adoption of the Report by the Board:

The Board of the Company have adopted this Report after noting and considering the
information set forth in this Report and documents placed before the Board.

For and Behalf of the Board
Kubota Limited

irman and Managing Director
DIN: 00043432

Address: Nirvana, C-26, Asola Village,
Fatehpur Beri, Delhi- 110074

Place: Faridabad
Date: September 15, 2022
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Annexure - 7

Escorts Kubota Imdia Private Limited
Unaudiied Balance Sheed s ot June M0, 1023
(AN amount in Kupees in Lakhs, onless atherwise stated)

, Ax at As a1
Naie Mo June 30, 2023 Mareh 31, 2023
ASSETS
Non-currenl assehy
ia} Propory, plast and equipment 3 12,393 %% 19,353 B3
ib]  Righi-ofuse asets 30} 1,165 B8 130849
ic)  Capital work-im-progress 5 (ui) 1,002 36 176613
id)  Intamgible auects 4 T3 TE B3T3
ieh Fimancil sseets
= (nhet financial sxsets i) 17557 18011
N Oeher non-curnos assets. i) 1,559.45 1620 50
gl Non-tuiment tax sl & 130.92 107 4
Total som-current assets () 1150 26.135.75
Curreml assch
ia} [Inventoncs ] 1130475 249557
ib] Financal sssets
1] Trade recenables 9 13,464 98 1421708
(0] Cosh ansd cash equivalens 1 32833 6214
i} Cither Anancial asses S{ui} 1027 2k 09
fc)  Oher ceronl asacts i} 16016 96 13,760 13
Totad curront axsets [H) 41.335.2% 36, 799,51
Tatal miseti [A+H) 68,487.59 [FIITRTY
EQUITY AND LIABILITIES
EQUITY
ia)  Eguury share capial n 30,000.00 30,000,041
il Chibser eqety 12 LLLS 18 0613 (14, 19281}
Total equiry (C) 1748100 15,507,19
LIABILITIES
Nan-curreni Habilltie
(a)  Financinl lishifines
i1} Bormowings 1) 1,356,035 T.35603
(i) Lease Liabalitics kil 30371 B33 i
(b}  Pravisond 13 15 58 R4d A
Tatal nan-curremt Eabilities (1) 3.595.32 EAIEAN
|Current lisbilithes
(al  Fenancial lahifines
(i) Bomowings 16{m) 13 875,59 14,450 81
(i Trade payables 14
1) Toesl outsandimg ducs of micro and small smerprises 63742 ROS 5
i) Total outianding ducs of credsiods other than macro snd wmall eserprises IL.021 10 16,723 62
i) Leass Liabslisies 3 1,145 68 1,204 58
i) Chier lnaneral Babibes 15 167 44 G4 14
b)  (iher currens [ustnlibes (k) 103 48 I38.83
el Provisond | 3tm] 4,150 16 i 354 dg
Tostal current linbilicies {E) 4241017 339174
Total Nabilities (D+E=F) 5100559 47,128.07
Toatsl equiry and labilie (C+F) bﬁﬂ‘-".&‘! §2.935.26
For and on behalfl of the Banrd of Direciors
FSCORTS KUBDTA INDIA FRIVATE LIMITED
{CTN: L'I4300HR2019FTCOTETI0) W
ABLE ol
KATSUNORI ASAND UNMAR SITARAM RANE KAMAL SACHDEY A
Director & CED Direcior CFO
(DI (955931 (D% GESO1391)
PFROSENJEET ROY
Place - Funidabad Compam Secteiary
Diatr - September 07, 1013 M. Ma: A53335
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Escorts Kubota India Private Limited

Special Purpose Unawdited Financial Information for the quarter ended June 30, 2023

(Amount in Rs. lacs except EPS figure)

3 months Preceding 3 Cnrrulpnn oy For the year
ended months ended sdud iy ended
Particulars previous year
June 30, 2023 | March 31, 2023 June 30, 2022 March 31, 2023
na Audited* Unaudited l!lﬂﬂ

Income

Revénue from operations 31,660.99 27, 773.15 26,291.89 97.556.00
Dther income 279.35 __ Br.47 58.26 111.23
Total income (A) 31,940.34 27,840,562 26,350.15 57,667.23 |
Expenses
Cost of materials consumed 26,382.53 20,410.68 23,869.43 79,333.25
Changes in inventories of finished goods, work-in-progress (551.28) 2,B57.16 {29?.84}5 2,832.43
and stock-in-trade

Employes benefils expense B71.46 B23.57 B&T.6T 3,395.69
Finance costs 439.03 471.40 274,90 1,422.29
Depreciation & amortisation expense 1,040.83 1,037.52 1,013.42 & 187.03
Dther expenses 2,086.82 _1,835.68 _1.812.58 7.477.57
Total expenses (B) 30,269.39 27,440.41 17,540.16 98,648.26 |
Profity (loss) before tax (A-B) 1,670.95 400,21 (1,180.01) {981.03)
Tax expenses

Current tax = - -
Deferred tax - - - I
Total tax expensa = - -
Net profity (less) for the period/ year 1,670.95 400,21 (1,190.01) (981.03)
Other comprehensive income

Items that will not be reclassified to profit and loss

Re-measurgments of defined employes benefit plans (3.86) {3.84) [3.40 {14.05)
Total sther comprehensive income {3.86) (3.84) [3.40 {14.05)
Total comprehensive (Loss)/Income 1,674.81 404.05 (1,186.61 (966.98)
Pald up equity share capital, equity share of Rs. 100/- each 30,000.00 30,000,00 30,000.00 30.000.00
Earnings per share# of Rs. 100 each :

(a) Basic (Rs.) 5.57 1.33 (3.97) (327
{b) Diluted {Rs.) 5.57 1.33 {3.97) {3.27)

* The figures for the quarter ended March 31, 2023 are the balancing figures between audited figures in respect of the full financial year and
publighed year to date figures upto the third quarter of the year ended March 31, 2023.
# Earnings per share is not annualised for the quarter ended June 30, 2023, quarter ended March 31, 2023 and guarter ended June 30, 2022

respectively,

See accompanying notes to the special purpase unaudited financial infermation in Annexure-1,

T

Nandkumar Sitaram Rane
Director
(DIN: D8901391)

For and an behalf of the Board of Directors of
Escorts Kubota India Private Limited

@I 7

\ Prosenjeet Roy

Kamal Sachdeva
Chief Financial Officer Company Secretary
M.Mo,: A35335

X7

Katsunori Asano
Cirector & CED
(DIN: 09559131)

Place: Faridabad
Date : September 07, 2023
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Escorts Kubota India Private Limited
Special Purpose Unaudited Financial Information for the quarter ended June 30, 2023

Annexure-1
Motes to the Special Purpose Unaudited Financial Information for the quarter ended June 30, 2023

1 This special purpose unaudited financial infermation has been prepared in the format and as per the Instructions issued by the
Mamagement of Escorts Kubota Limited (Formerly known 85 Escorts Limited) (hersinafter refer to as "EKL") solely for the limited
purpose of preparation of the consolidated financial information of EKL.

The above special purpose unaudited financial information of Escorts Kubota India Private Uimited ("the Company®) comprising special
purpose unaudited financial information for the quarter ended June 30, 2023 have been prepared |n accordance with the recognition
and measurement principles of Indian Accounting Standard 34 “"Interim Financial Reporting” ("Ind AS 34“) and other accounting
principles generally accepted in India.

The accounting policies adopted (n the preparation of the aforesaid special purpese unaudited financlal information are consistent with
those disclosed in the financial statements for the year ended March 31, 2023,

Deferred tax assets are recognised to the extent that |t is probable that future taxable profit will be available against which the Iosses
can be utilised. In assessing the probability, the Company considers whather the entity has sufficient taxable temporary differences,
which will result in taxable amounts against which the unused tax losses or unused tax credits can be utilised before they expire.

Considering the Company's brought forward tax losses and unabsorbed depreciaticn, deferred tax assets have not been recognised,

3 As at June 30, 2023, the Campany has outstanding borrowings as stated below:
I} short-term unsecured working capital demand loans from Sumitome Mitsui Banking Corporation, Mizuho Bank and ICICI Bank
amounting to Rs. 13,040 lacs bearing interest at the rate of 7.90% ~ 7.95% per annum with repayment due dates in July 2023,
i} shart-term unsecured packing credit in foreign currency amounting to Rs. B36 lacs payable on demand from Mizuho Bank bearing
interest at the rate of 6.55% per annum with repayment due dates in July 2023 and August 2023,
lii) unsecured term loan amounting to Rs. 7,356 lacs from SMBC Bank bearing interest at the rate of B.75% ~ 8.85% per annum with
repayment due dates in April 2024,

The Board of the Directors of the Company on September 15, 2022 have approved a Scheme for Amalgamation (“Scheme"), under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, and rules framed thersunder. The Scheme, interalia,
provides for amalgamation of Escorts Kubota India Privaie Limited and Kubota Agricultural Machinery India Private Limited
(Amalgamating Companies) into and with Escorts Kubota Limited (Amalgamated Company). The Scheme s subject to approvals of
requisite majorities of the shareholders, creditors of the Companies and requisite regulatory authorities as maybe required, including
the National Company Law Tribunal, Chandigarh Bench. Subseguent to the period-end, the Scheme has been filed with the National
Company Law Tribunal on July 12, 2023, Pending approval of the scheme, no Impact thereof has been considered in these financial
infarmation,

These are special purpose unaudited financial information and accordingly only reguired infarmation has been disclosed.

For and on behalf of the Beard of Directors of
Escorts Kubota India Private Limited

yoh T gue o

Katsunori Asano Nandkumar Sitaram Rane Kamal Sachdeva Prosenjeet Roy
Director & CEQ Director Chief Financial Officer Company Secretary
(DIN: 09559131) (DIN: D8901391) M.Nao.: A35335

Place: Faridabad
Date: Septermnber 07, 2023
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Annexure - 8

Kubota Agricultural Machinery India Private Limited
CIN UI9Z10HRIMEFTC093295
Regd., Office: 184, Mathura Road Faridabad, Haryvana - 121007
Unaudited Financisl Balunce Sheet as at June 30, 2023
(R4, Lakhs),
Unnindited Amdiied
Parteei As at June 30, 2021 Asat March 31, 2003
ASSETS
MNon-current nusels
Property. plant and equipment A93.90 943,51
Capital werk-in-progress LO5LTI 1,010.48
Right-of-use sssets 1684 35 406427
Intangible wssets 15453 414,25
Finencial assets
(her financial avns &15.01 G318
Defermed tin aseets 191204 LEID.S7
Tax asscrs (pet) aa794 108655
Other non-current assets 47.50 56.10
Total noB-currest sisets B5THIR 8.9%0.3]1
Curreni mxels
Inveritaries 35968.25 18.493.84
Fmancial assets
Trade receivabbes FIN kg el 19,766.37
Cash and cash equivalents 822443 257833
Bank balances nther than cash and cash squivalents 1145 1145
Orther financial assets 133804 1202 .48
O¢her curment assets 334820 31,707.06
Total current sssets TL063,60 T8 064.41
Total ssvets BE,640.58 £8.963.72
- r—
EQUITY AND LIABILITIES
Fapuity
Equity share capital 5.000.00 5,000.00
Oitiver equity lﬁ._}iﬁ.ﬁ 15 LUy
Tatal equity 20,546.76 20,7009
| Linbilities
Maon-current liabilites
Fimancial lishilities
Leage liabilities - 281061
Provisions 2 560,60 1.207.15
Total mon-current lisbilities 1,560,560 4,017.76
Current linbilities
Financial labilities
Barrowings. -
Lease linbslities 192753 147719
Trade payabiles
total utstanding dues of micro and small enterprises - 50.78
total outstanding dises of trade payahles other than micro and small enterprises 5091083 58,006,256
Other financial Habilities 194024 2,009.11
Provisiom G045 2,008,958
Other current Habilities L4872 691,58
Total current liabilities 58,733.22 64.243.87
Total labibities 61.293.82 68.261.63
Total equity and labiities E1.640.58 E8.963.72

Note : Balance sheet s Un-audited and not reviewed by Statwtory Auditor , henee may undergo changes.

for 2nd on behalf of the Board of Direcsors of
Ii'llﬂll Agricultural Machinery Indla Private Limited
921EHRMHCIE.’FZ§5

Gurmeet
Jxﬂ.lr:n‘pr
DIN: DERRETET
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Kubota Agricultural Machinery India Private Limited
CIN U292 10HRID0BFTC093295
Regd. Office: 18/4, Mathura Road Faridabad, Haryana - 121007
Slulement of Unandited Financial Resubts for the quarter ended June 30, 2023
(R, Lakba)|
___ Unewdited Andired
IParticuines Thrre moaths ended Year emled |
Some 30,2023 | March 31,2023 | June 30, 2022 March 31, 2023
1. Imcome
{a) Revenue from operations 46,037.76 4761011 50,114.68 20545197
(b} Other incrme 4a21Mn 209.01 27047 133951
Total [ncome 4546148 4TRTOIZ S03R5.15 206,793.48
2, Expenses
{a) Purchase of stock-in-trade 49,851 40 48,691.90 3829625 169.868.12
{b) Changes in inventories of stock in tade [7.503.45) (6,287.42) 732641 18,320.08
() Employee benefits expense 1,707.24 1,469 87 1574.20 627741
{d) Finance costs 186.15 632 19528 55533
{) Depreciation and amorisation expense 535.89 73428 459.57 LI58.05
(1) Other expenses 214424 1,015.95 2,803.20 9,946.40
Total expenses 4697147 45,630.50 50,655.00 0TI
3. Profit / (Lass) before exceptional ltems (1-2) {449, 1,189.22 (269.85) (333.91)
4, Exceptional Jiems - - - -
5. Profit / (Loss) before tax (3 2 4) (46557 118922 (269.85) (33391
r. Tax expense (1 (186.66) 12931 m.n:]
7. Profit/ (Loss) for the period (5-6) (365 137588 399,16 (284.19)
8. Other comprehensive income {10.16) (74.69) 1134 {40.68)
A 1) Teemns thar will not be reclassified to profit or loss
Remeasurement of defined benefit Hability (1 {99,200 15.16 (54.33)
[ii) Income tax relating to flems that will not be reclasilied o profit or o 342 LAY (3.82) 13.67
> Total compreheasive income / (loss) for the period (7+8) (355.33) 145057 (410.5m|
10, Details of equity share capital
Paid-up equity share eapiml (Face Valoe of Rs.10 /- per share ) 5.000.00 5.000.00 5.000.00 5,000.00
11 Other equity 15.346,76 15,702.09 15.535.11 1570209
1 2. Earnings per share {EPS) (of R 10/~ sach) { Amount n Rs.) (Mot anmmbised)
{a) Basic (0.73 4.75 (.80} (05T
{b) Diluted .73 4.15 0.80)|
Knbota Agricultural Machinery India Private Limited
Statement of Unavdited Financinl Results for the guarter ended June 34, 2023
Nibess-

suitable for any other purposc.

1 The above onaudited firancial results have been prepared in accordance with the policies and instructions contaiced in the Escorts Kubota Limited
Escorts Limited) - Review imsmructions for the lmited review for the period ended June 30, 2023,

2 The Company is pricipally engaged m a single business segment viz. sale of agricultural machinery and its related spares, which in the context of
Accounting Standard {Ind AS) 108 — Operating Scgments, is considered as the only operating segment of the Company.

3 This unaudited financial results have been prepared sokely for ese n conoection with the preparation of consolidated fimancial statements of Escorts
Limited (Formerly Escorts Limited) {the parent entity} under equity method in respect of the Company. Accondingly, this unandited financisl results will not

4 The figures for the quarter ended March 31, 2023 are the balancing figures between the audited figures for the yoar snded March 31, 2023, and figures for
ninse months ended December 31, 2022, The figures for nine moaths ended December 31, 2022 are not subjected to review | audit.
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for and oo behalf of the Board of Dircctors
mwmwmw

Gurmeet Simgh Grewal
Manoging Director
DIN: 08896797

Place: Chennai

Date: July 26, 2023




€ Kuhola

Escorts Kubota Limited (Formery Escorts Limited)
Statement of Standalone Unaudited Financial Results for the quarter ended June 30, 2023

Annexure - 9

¥ in Crores
Standalone results
3 Months ended Preceding 3 Corresponding 3 | For the year endod
Particulars maonths ended mantha ended in
the previous year
30-06-2023 31-03-2023 30-08-2022 31-03-2023
Unaudited Auditod® Unaudited Audited
LLid=leliil ]
Revenue from operations 232774 2182 95 2014 85 EM4RS
Oriher income 94 51 76 28 3544 280 56
Total incoma 1,422.25 1.259.213 2,050.29 8,625.51
Exponses
Cosl of materials consumed 143364 | 453 48 1429 06 572180
Purchases of stock-in-irade 121.09 11535 125.84 504 03
Changes i mventones of inghed goods. work-an-progress and 70 48 (741} {100.29) (163 58)
stock-m-trade
Employes benafils expense 148 41 156 53 136 80 504 97
Finance costs 2 B6 275 2.589 10.26
Deprecaton & amorsation expense 40 18 3801 3637 148 47
Other expenses 227 20 22613 22174 902 62
Total axponses 2,041 64 1,987.88 1,852.21 I 72322
Profit before exceptional items and taxes 3TH.61 27135 198.08 802.29
Exceptonal tems (refer note 3) (24 40) {87 16)
Profit before tax ITe.61 246.95 158.08 805.13
Tax expense (reler nole B)
Current tax 79 68 3515 48 18 171 56
Delerred 1ax charpa 1612 26.33 I 145 26.59
Todal tax expanss 95 80 6148 5063 198 15
Nat profit for the period 28281 18547 14745 606,98
Othar comprehensive incoma
Itoms that will not be reclassified to profit or loss
Ml changes in lasr values of equily nsrurments camed al far on o7 a2 oos
valwe through ather comprahansiva incoms
Re-measuramants of defined employes benefit plans 062 {002) 244 243
Income tax relating to dems. that wil not be reclassidied 1o profit of 017) ooz {0 B4 (062}
loss
Total other comprehansive income 0.56 a7 2.00 1.87
Total comprehensive income 283.37 185.30 149.45 608,85
Earnings por share of ¥ 10 cach : Mot annualised Mot annuaksed Mot annualised
a) Basic () 2318 1427 1138 456 T4
b)) Diluted (%) 2116 14 26 1137 46 68
Faidup equily share capital. equity share of ¥ 10 each 10 50 131 54 131 04 131.94
Oher equity 8.302 87
* Refer note 2

N
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Escorts Kubota Limited (Formerly Escorts Limiled)

Seg t wise Its and capital employed for the q ended June 30, 2023
_ ¥in Crores
Standalone
3 Months ended Pi ding 3 th [ P g3 For the year ended
SI. 2 ended months ended in the
No. Particulars sravious year
30-06-2023 31-03-2023 30-06-2022 3103-2023
Unaudited Audited® Unaudited Audited
1 |segment
a) Agn machinery products 1666 83 1,557 50 159576 631611
b} Construction equipments 380"10 384 84 24514 117898
c) Raiway equipments 297 74 237 17335 B41 86
d) Unaliocated 307 340 (0.40) 800
Total 2327174 2,182.95 2,014.85 8,344 95
Less Inler segment revenue « - 5 -
Net segment revenue 232774 2,182.95 2,014.85 8,344.95
2 |Segment results:
a) Agn machinery products 22359 154 66 168 .52 587 39
) Construction equipments A 2726 3115 2.44 3413
c) Railway equipments 62 31 33.12 23 49 11587
Total 31318 218.93 194.45 737.39
Loss :
- Finance costs 266 275 259 1026
- Exceptional tems (refer note 3) - 24 40 . a7 18
- Other unallocable expenditure 1l JABB 11|, (55 17) (6.22) {175 16)
(el of unallocable income) B X
Total profit before tax 378.61 246.95 198.08 805.13
3 |Segment assets
al Agn machinery products 351351 361304 3276 71 361304
b) Construction equipments 29193 35348 33279 36346
¢) Railway equipments 53259 623.09 407 44 62309
d) Auto ancillary products (discontinued operation) 012 012 012 012
e) Unallocated 5,084 27 571842 5,942 92 5,718 42
Total 10,422.42 10,308.13 9,959.98 10,308.13
4 |Segment liabilities
a) Agn machinery products 1.21429 1.261.60 1,363.70 1.261 60
bj Canstruction equipments 26873 292 16 207 58 292 16
c) Railway equipments 112 30 7911 12214 7911
di Auto ancillary products (dis€onfinGed ofration) 513 5.13 515 513
@) Unallocated 28804 23532 23199 23532
Total| 1.899.49 1873.32 1,930.56 187332 |
* Refer note 2
Notes :

1 The'above standalone Tinancial results for the quarier ended June 30, 2023 were reviewed by the Audit Committee and approved by the Board of Directors of the Company in
Iherr respective meetings held on August 1. 2023

2 The figures for the quarer ended March 31, 2023 are the balancng figures between audited figures in respect of the full inancal year and pubhshed year to date figures up 1o
the third quarter of the year ended March 31 2023

3 Exceptonal tem

a) For the quarter ended March 31 2023 represents provision for impairment in invesiment in Escons Crop Solutions Limted (a subsidary gto? 2440
Crores.
b) For the year ended March 31, 2023 rep for n investment in Escorts Crop Solutions Limited (a subsid 1g ta 2 24.40 Crores.

and loss on disposal of investments in Tadano Cranes India Prwule Limited (Formerdy known as Tadano Escoris India Private anrlecl a Jonnt Venture of the Company)
amounting to ¥ 72 76 Crores

4 Subsequent to approval of the Board of Directors on February 18, 2022 for selective reduction of share capdal of the Company by canceling and extinguishing 2,14,42 343
Equity Shares. held by the Escoris Benefit and Trust, the Comg filed a Sch for red of share capilal ("the Scheme”) between the Company and ils
shareholders. under Sechon 66 read with Section 52 and other applicable provisions of the Companies Act. 2013 and National Company Law Tnbunal (Procedure for Reduction
of Share Capital of Company) Rules. 2016. with the Hon'ble NCLT of Chandigarh {"the Tnbunal’) on August 14, 2022 During the currenl quarter, the Scheme has been
approved by the Tribunal vide its order dated May 25 2023 ("Order’). The scheme became effective upon filing of the centified copy of the order of the Tribunal sanctioning this
Scheme and the minute of reduction with the RoC on May 29, 2023 Accordingly, the impact of the has been in these results

5 The Board of the Direclors of the Company on September 15, 2022 had approved a Scheme of Amalgamation (*Scheme”), under Sections 230 to 232 and olther apphcable
provisions of the Companies Act. 2013 and rules framed thereunder. The Scheme, inter alia, prowides for amaigamahm of Escorts Kubota India Private Limited and Kubota
Agnicultural Machinery India Pnvate Limded (Amalgamating Companies) into and with Escors Kubota Limited (Amalg: ted Company) The Company has i no
nh]nmn from the Nwone! Stock Exchange Limited and Bombay Stock Exchange vide their letters dated May 29. 2023 and May 30, 2023, respectively. in respect of the

d Sch .the C has filed the said Scheme with the Hon'ble National Company Law Tnbunal. Chandigarh bench (NCLT) on July 12, 2023 The
Scheme is subject to approvals ol' requisite majonties of the shareholders, credilors, NCLT and other regulatory authonlies. as may be applcable

6 Tax expense for the quarer ended March 31, 2023 and year ended March 21, 2022 includes current/ deferred tax credit of # 7 21 Crores and # 25 52 Crores, respectively.
related to exceptional tem

s\,@"’“"%,, For Bscorts Kubota Linyled
: &
g 5

%

Place Fandabad %MJ‘N
Date 01-08-2023 (Chan aging Director)

Escorts Kubota Limited (Formery Escons Limited) U\'\
Ptlom‘ 0129-2250222, Fax: 0129-2250060
E-mail: corp. ialiesrodskubota.com, Wehsite www.escortsgroup.com
Registered Office ; 15/5, Mathura Road, Faridabad — 121 003, Haryana
CIN - L74899HR1944PLC039088
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Escorts Kubota Limited (Formarly Escorts Limited)

Statemant of Consolidsted Unaudited Financial Results for the guarter

ded Juna 30, 2023

Fin Crores|
Consolidated results
1 months anded Proceding 3 Corresponding 3 For the yoar
Particulars maonths ended | months ended in anded
the pravious
30-06-2023 31-03-2023 I0-06-2022 31-03-2023
Unaudited Audited* Unaudited Audited

Income

Revenue from operations 2.355.17 2.214.48 203206 8,428 69
Diher incame B4.35 75.68 3552 280 53
Total income 2,449 52 2.290.18 2,067.58 B.T09.62
Expanses

Cost of materials consumed 1.453.26 14TETI 143569 5.776.18
Purchases of siock-un-trage 12127 11525 126 25 510.35
[Changes in invemones of fisshed goods. work-m-progress and slack-in- B9 87 6 58) (98.77) [163.65)
{rade

Employee benefits expense 151.18 160.18 13960 BOT 40
Finance costs 343 163 320 1327
Deprecation and amomisalion expensa 40 30 3837 36 B2 150 0
Dihar gxpenses 228 .44 23574 226,39 92089
Total axpenses 2067 .85 202332 1,868.47 T.A14.50
Profit before share of not profit of investment accounted for using the w167 266.84 189.11 E95.12
equity method, exceptional items and tax

Share of praliiiloss) ol ivesiments accounied far wsing equity method 487 10.78 {7.57) (7 48]
Profit before exceplional iems and laxes 286,34 277.62 19154 BAT.B4
Excapbional items (refer nota 3) . (53.05)
Prafit before tax JBE. 34 27782 191.54 B34.59
Tax expense (refar note 6)

Current ba Th.88 s 45,18 LA

Deferred tax chargs 1677 2601 1.77 26 34
Tolal fax expanse 96 45 6118 50,85 197 54
|Mat praflit for the period 289,89 216.48 'I-I-D.E\!r, BIE.65
Other comprehensive incoma

lams that will not be reclassified to profit or loss

]:;L:hm;ammy instrumants. carmed at far value fhrough 811 (047 0.20 0.06
Re-measuraments ol defined amployse benefit plans 062 (0.05) 244 240
Income 1ax relatng te ibems thal will not be reclassified 1o profit or loss 107 g2 (D B {0E2)
ltams that will be reclassified 1o profit or loss

Exchange differences on transtation of foreign operations {0.13) 017 [0.14) 041
Incame tax relating 1o ilems that will be reclassidfied 1o profit or loss

Total other comprehansive income 043 [0.03) 1.88 2.25
Total comprahensive income 200,32 218.43 142,45 638.90
|Profit attributable to:

&} Owners af the parent 289.90 216,49 140 64 63678
b) Nan-controling inferesis {001} {0.03) [0.05) {0.13)
Other comprehensive income attributable to:

@) Dwners of the paren 043 (0.03) 1.86 2.25
B} Mon-condrolling mierests :

Total comprehensive incom atributable to:

) Dwners of the pann 290.33 216.46 142,50 63500
bj Non-controling nterests {001} {0.03) {0.05) (0,13
|earnings per share of # 10 ench : MNalb annualised Not annualised Not annualised

a) Basic (¥) 26 76 1088 1301 58.85
b Deluted (%) 26.73 19 96 12009 58.76
Faid up equity share capital. equiy shae af § 10 each 110,50 13184 131 84 131 .84
|DH\H Bquity B.054.77

* Refor note 2

™ -
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel. 0129-691120¢

CIN:U34300HR2019FTCOTE7H0

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO ESCORTS KUBOTA INDIA PRIVATE LIMITED
WHICH IS5 BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF SEBI CIRCULAR NO.
SEBIVHOVCFDVSSEP/CIR/P/2022/14 DATED FEBRUARY 4, 2022 READ WITH MASTER CIRCULAR BEARING
NUMBER SEBIHOVCFIVPOD-2P/ICIR/ 2023703 DATED JUNE 0, 023 AND
SEBVHONVCFIVDILU/CIR/P/202 1000000665 DATED NOVEMBER 23, 2021 (“SEBI CIRCULARS™) ISSUED BY
THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI).

THIS HAS BEEN ISSSUED IN RELATION TO THE COMPOSITE SCHEME OF AMALGAMATION
OF ESCORTS KUBOTA INDIA PRIVATE LIMITED (*AMALGAMATING COMPANY NO. 1" OR “EKI") AND
KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (“AMALGAMATING
COMPANY 27) INTO AND WITH ESCORTS KUBOTA LIMITED (“AMALGAMATED COMPANY™ OR
“EKL™)

THIS DISCLOSURE DOCUMENT CONTAINS 12 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL
THE PAGES.

This Disclosure Document has been prepared in the forman specified for the Abridged Prospecius as provided in
Part E of Schedule V1 of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable.

Nothing in this Diselosure Document eonstitutes an offer or an invitation by or on behall of Escorts Kubota India Private
Limited, Kubota Agriculural Machinery India Private Limited and Escorts Kubota Limited 10 subseribe for or

purchase any of the securities,

Caopitahsed terms not defined herein shall have the same meaning as defined i the Notice

NAME AND CORPORATE DETAILS OF RELEVANT COMPANY

Escorts Kubota India Private Limited
Caorporate Identity Number (CIN)Y: U3300HRE2019F TCOTE790

Registered Office; 184, Mathura Road, Fandabad - 121007, Haryana, India
Tel.: 01 29-6811200; E-mail: information(@escorts kubota com
Comact Person: Prosenject Roy

PROMOTERS OF THE COMPANY

The Promoters of the Company are Kubota Corporation, Japan and Escorts Kubota Limited.
SCHEME DETAILS AND PROCEDURE
The Composite Scheme of Armangement is presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder, in the manner provided for in the Scheme thereof.

The Composite Scheme of Arrangement inter-alia provides for the following: -

. Amalgamotion of Escorts Kubota Indin Private Limnted (“Amalgamating Company No. 17) and Kobota
Agricultural Machinery India Private Limited (“ Amalgamating Company No, 27) into and with Escorts Kubota
Limited (*Amalgamated Company™).

Page 1 of 12
Informationdescorts.kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tei: 0129-691120(

CN:U34300HR2019FTCOTET20

2. Transfer of the authorised share capial of the Amalgamating Company No. | and the Amalgamating Company
No.2 to the Amalgamated Company as provided, and consequential inerease in the authorised share capital of the
Amalgamated Company.

3. Onthe Scheme becoming effective, the Amalgamating Company No. | and the Amalgamating Company No.2 shall
stand dissolved automatically without being wound-up in accordance with the provisions of Section 230-232 of the
Compames Act, 201 3; and

4. Listing of the equily shares issued by the Amalgamated Company to the shareholders of the Amalgamating
Company No.1 and the Amalgamating Company No.2 on the Stock Exchanges (as defined hereinafter) along with
various other matters consequential or otherwise integrally connected therewith.

Upon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the Amalgamating Company No
I into and with the Amolgamated Company, the Amalgamated Company shall, without any further apphcation, act,
mstrument, or deed, 1ssue and allot (o the respective sharcholders of the Amalgamating Company No, | whose names are
recorded in the respective register of members as o member of the Amalgamating Company MNo. 1 on the Effective Date,
New Equity Shares, free and clear from all encumbrances together with all rights and benefits attaching thereto, in
consideration for the amalgamation of the Amalgamating Company No. 1 with and into the Amalgamated Company, in the
follpwing ratio:

“5 (Five) equity shares of Amalgamated Company having face valwe of INR 10 cach fully paid up shall be isswed for
every 129 (One Hundred Twenty-Nine) equity shares held in Amalgamating Company No. 1 having face value of INR
100 each fully paid up. )™

To the extent Amalgamated Company is a shareholder of Amalgamating Companies as on the effective Date, no shares shall
be issued by Amalgamated Company in lieu of any such sharcholding in Amalgamating Companies

Details about the basis for the Share Entitlement Ratio, the valuation report and fairness opinion are available
on the websites of the Amalgamated Company Le. www cscortsgronp com , BSE Limited e, www bseindia com
and The National Stock Exchange of India Limited i.e., www nscindin com (“Stock Exchanges™).

The cquity shares isseed and allotted by the Amalgamated Company to the shareholders of the Amalgamating Company 1,
pursuant 1o the Scheme, will be listed and’ or admitted 10 trading on the Stock Exchanges, subject to entering into such
arrangements and giving such confirmations and'or undertakings as may be necessary in accordance with the applicable
laws or regulations for the Amalgamated Company, for complying with the formalities / requirements of the Stock
Exchange(s).

PROCEDURE:

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company Law Trnbunal { “NCLT™) and
upon certified copies of the sanction order(s) of the NCLT approving the Scheme being filed with the Registrar of
Companies, the Amalgamated Company shall issue and allot equity shares to Sharcholders of the Amalgamating Company
| as on the effective Date, as per the Share Exchange Ratio set out in the Scheme. The Amalgamated Company shall be
making necessary application for listing of the equity shares allotted pursuant to the Scheme. The equity shares are proposed
to be histed on BSE Limited and the Mational Stock Exchange of India Limited. No further steps or actions would be required
1o be undertaken by the sharcholders of the Amalgamating Companies to be entitled to receive equity shares ol the
Amalgamated Company.

Further, the procedure with respect (o public issue’ offer would not be applicable as the Scheme does not involve issue of
any equity shares to public at large, except to the shareholders of the Company, Henee, the procedure with respect 1o General
Information Document (GID) 18 not applicable and this Disclosure Document must be read accordingly,

Page 2 0f 12
Information@escorts.kubota.com
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Escorts Kubota India Private Limited
1874, Mathura Road, Faridabad - 121007 Tel: 0129-691120¢
C:U34300HR2019FTCOTATS0

ELIGIBILITY FOR THE ISSUE

This Disclosure Document 1s prepared in complinnce with the observation letters issued by the National Stock Exchange of
India Limited (“NSE™) and BSE Limited (“BSE™) dated 29" May 2023 and 30* May 2023 respectively and in compliance
with SEBI Circulars and contains the applicable information in the format for abndged prospectus as provided in Part E of
Schedule V1 of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 to the extent applicable;

The Equity Shares sought to be listed are proposed to be allotted by the Amalgamated Company to the Sharcholders of the
Amalgamating Company pursuant to the Scheme to be sanctioned by NCLT under Sections 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, the SEBI Circulars and subject to and in accordance with
the terms of Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Hence, the
regulations 26(1) or 26(2) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 are not applicable

This document does not constitute an offer to public at large. There bemng no imitial public offering or rights 1ssue, the
eligibility critenia of SEBI (ICDR) Regulations, are not applicable

INDICATIVE TIMETABLE

This Disclosure Document is Oled pursuant to the Scheme and 15 not an offer to public al large. Given that the Scheme
requires approval of vanous regulatory authonties including and primarnily, the Natonal Company Law Tribunal, the time
frame cannot be established with certamiy

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this
Issue unless they can afford to take the risk of losing their investment. Investors are advised to read the nsk factors mentioned
in this hsclosure Document carefully before taking an investment decision, For taking an mvestment decision, imvestors
must rely on their own examination of the Transferee Company, ncluding the risks involved. The Equity Shares have not
been recommended or approved by the Securities Exchange Board of India ( *SEBI ™), nor does SEBI guarantee the accuracy
or adequacy of the contents of the Scheme or the Document. Specific attention of the investors is invited 1o the section titled
“Scheme Details and Procedure” begimmng on page 1 and section titled “Internal Risk Factors™ beginning on page 10
of this Disclosure Document

REGISTERED MERCHANT BANKER

Price Information of Book Running Lead Manager — Not Applicable

The details of the Registered Merchant Banker appointed under the SEBI Circulars 15 as follows:

Name of Registered Merchant Banker and : D & A Financial Services () Ltd.
contact details (telephone and email id) Address: SEBl Registration Mo, INMOOOOL 1484, 13,
Commumty Centre, East of Kailash, New Delhi-1 10065
Tel No: +91 11 41326121;
Email; wvestorsididnafipsery com
Website: www dnafinserv.com 2
| Contact Person: Mr. Privaranjan

STATUTORY AUDITOR ANDOTHER DETAILS

MName of Statutory Auditor & contact Deloitte Haskins & Sells LLP
details Address: 7" Floor, Building No 10, Tower B,
DLF Cyber City Complex, DLF City Phase — [1

Page 3ol 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tel: 0129-691120(

ClN:U34300HR2019FTCOTETE0

Gurugram — 122002, Haryana

Tel No.: 01246792000

Firm Reg. No.: 1 17366W/W-100018
Emuail 1d: sammohatgii@deloite.com

Name of Syndicate Members Not Applicable

Name of the Registrar to the Issuc and Not Applicable
contact details (telephone and email id)

Name of the Credit Rating Agency and the] Not Applicable

rating or grading obtained

Name of Debenture Trustee Not Applicable
Self-Certificd Syndicate Banks Not Applicable
Non-Syndicate Registered Brokers Not Applicable

PROMOTERS OF THE COMPANY

«  RKubota Corporation, Japan:

Kubota Corporation is a public listed entity listed on the Tokyo Stock Exchange, incorporated under the laws of Japan
(Company Registration Number: 1200-01-03797%) on 22 December 1930, The name of the Kubota Corporation changed
from Kubota Tekko Kabushiki Kaisha to its present name in 1990 (i.e., Kubota Corporation), There has been no change in
the name of Kubota Corporation sinee then. Kubota Corporation has its registered office at 2-47, Shikitsuhigashi 1-chome,
Mamwa-Ku, Osaka 556-8601, Japan. It is primarily engaged in the business of, inter-alin, manufactunng farm equipment,
agricultural related products, engines, construction machinery, pipe and infrastructure related products (such as ductile iron
pipes, plastic pipes, valves, industrial castings, spiral-welded steel pipes, air-conditioning equipment, and other products)
and environmental related products (such as environmenial control plants, pumps, valves for private sector, and other
products),

Kubota Corporation, Japan holds 60% of the total issued and paid-up capital of Escorts Kubota India Private Limited.
*  Escorts Kubota Limited:

Escorts Kubota Limited, is a public limited company, incorporated on Oetober 17, 1944, under the provisions of the
Companies Act, 1913, under the name “Escors (Agents) Limited’. Pursuant 1o the effectiveness of Section 24 of the
Compamies Act, 1956, the word ‘Private’ was added before the word * Limited” m the name of Escorts Kubota Limited and
the name of Escorts Kubota Limited was changed to *Escorts {Agents) Private Limited’. Further, consequent 1o the fresh
certificate of incorporation dated January 18, 1960, issued upon change of name by the Registrar of Companies, Delhi and
Haryana, the name of Escorts Kubota Limited was changed from 'Escorts (Agents) Private Limited” to ‘Escorts Limited”
Furthermore, consequent to the fresh certificate of incorporation pursuant to change of name dated June 9, 2022, issued by
the Registrar of Companies, NCT of Delhi and Haryana, the name of the Escorts Kubota Limited was changed from *Escorts
Limited’ to *Escorts Kubota Limited”. The registered office of Escorts Kubota Limited was changed from the state of Dell
to the state of Haryana, pursuant o the order of the Company Law Board, New Delhi, dated Apnil 4, 2009, and upon issuanee
of a certificate of registration of the Company Law Board order for change of state dated May 15, 2000, The registered
office of Escorts Kubota Limited is currently situated at 15/5, Mathura Road, Faridabad - 121003, Haryana, India, within
the jurisdiction of this Tribunal, The shares of Escorts Kubota Limited are currently listed on 2 (two) stock exchanges - the
BSE (as defined hereinafter) and NSE (as defined hereinafier)

Escorts Kubota Limited is, inter alia, engaged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof.

Page 4 of 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tek: 0129-691120¢
CIN:U34300HR2019FTCOTE790
Escorts Kubota Limited holds 40% of the total issued and paid-up capital of Escorts Kubota India Private Limited.
BUSINESS OVERVIEW AND STRATEGY
Company Overview: Escorts Kubota India Private Limited beaning CIN number UR4300HR2019FTCOTETIN is o private
Company having its registered office at 184, Mathura Road, Fandabad - 121007, Haryana, India. The main object is
conducting the business of production and sale of tractors for the Indian and global markets,
Product/Service Ofering: Tractors used in Agricolture and its components and parts thereof
Revenue segmentation by productservice offering:
In Lacs In Lacs
Revenue from operation
Sale of products
Revenue from sale of tractors B2048.22
\Revenue from sale of raded goods (looling) 3,758.46
Revenue from sale of spare paris 9,347,331
Sale of services
Revenue from Job work services 2,191.58
Other operating income
Sale of sep 21041
97,556.00
Other Income
Liabilities no longer required writien back G2.26
IMiscellaneous imcome 48.97
111.23
Geographies Served: Indio and Overseas
Revenue segmentation by geographics:
In Lacs In Lacs
Within India £4.786.59
Crutsede India 12,769 .41
97.556.00

Page Sof 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridabad - 121007 Tel: 0129-691120(

CIN:U34300HR2019FTCOTET90

Kev Performance Indicators:

(Rs. In lakhs)

Particulars A on June 30, 2023 March 31, 2013 March 31, 2022 March 31, 2021
Revenue from 3166099 97.556.00 68 T732.65 31,722.719
operations —l B | Py B
Profit before Tax 1,670.95 {(981.03) (9.646.23) {3.348.90)
Profit  before  Tax 528 (1.01%) (14.03%) (10.56%)

miargin {%a)

Profit After Tax 1.670.95 {981.0%) (9,646.23) (3,387.87)
Profit  Aller  Tax 5.24 {1.01%) (14.03% ) {10.68%)
miargin (%a)

Earning per share

Basic (Rs./share) 557 (3.27) (32.15) (11.29)
Diluted (s /share) 55T (527 (32.15) (11.29)
Book value 58.27 52.69 35491 83802
(5. share)

MNet worth 1748200 15,807.19 16, 774.17 2640679

Client Profile or Industrics Served: Agricultural Industry

Revenoe segmentation in terms of top 510 clients or Industries:

In Lacs
Kubota Agricultural Machinery India Pvt. Lid. 8238459
Kubota Industrial Equipment Corporation 529173
Kubota Corporation 3.853.95
Kubota Machinery Trading Co Lid 241043
Escorts Kubota Limited 2,192.07

Intellectual Property, if any: Nil

Market Share: 2%

Manufacturing plant, it any: 18/4, Mathura Road, Faridabad, Harvana

Employee Strength: 168 as on June 30, 2023

BOARD OF DIRECTORS OF ESCORTS KUBOTA INDIA PRIVATE LIMITED

Sr. MName, DIN and Address Designation Experience and Other Directorship
Mo, Educational
Qualifications
1. | Mr. Nikhil Nanda Dircctor Alumnus  Wharton | Indian Companies:
Address: Nirvana, C-26, Asola Village, Business School, . .
Fatehpur Beri, New Delhi-110074 Philadelphia, having | % D8 APple Clothing
ivate Limited.

Infarmation@escorts. kubota.com
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tel: 0129-691120¢
CIN:U34300HR2019FTCO76790

Sr. Name, DIN and Address Designation Experience and Other Directorship
No. Educational
Qualifications

over 25 wears of b)  Niky Tasha Private

expericnce Limited.

¢) Escorts Kubaota
Limited.

dy  Sietz Technologies
India Private
Limited.

e) Aaa Portfalios
Private Limited.
fi Har Prashad and
Company  Private

Limited

Foreign Companies:
1) Kubota Holdings
Eurpoe B.Y

2. | Mr. Hardeep Singh Director Bachelor of | Indian Companies:
Address: 608 A, The Aralias, DIf Golf Economics and a) UPL Limited
Links, DLF Phase 5, Gurugram, 122009, Alumnus of Kellog b Fqc:;rﬁ Neulota
HARYANA School of I_-.;mil 9
Management  having . !
over 30 years of c) ﬂfﬂvﬁ:ilahmcrpnscs
expenicnce d) Mahindra  Agri
Solutions Limited
€) UPL  Sustainable
Agri Solutions
Limited
fi  Agresource
Management
Private Limited

Foreign Companics:

a) Fuant Yoma Agn
Solutions Limited

by UPL Corporation
Lud

¢) Yoma Agriculture
Company Limated

dy UPL Corporation

Limited
¢} UPL DO Brasil
3| Mr. Akira Kalo Director Bachelor of | Indian Companies: sNil
Address: 3-12-508, Furvedai-3 Chome Economics  having
Suita City, Osaka Japan, 5650874 over 27 Years of | Foreign Companies: Nil
expenence
4. | Mr. Yoshimitsu Ishibashi Director Bachelor of | Indian Companies: Nil
Address; 1-2-20-801, Bandaihigashi Commerce  having
Sumiyhoshi-KU, Osaka Prefecture, Osaka, over 40 Years of | Foreign Companics: Nil
Tapan, 5580056 experience
Page Tof 12
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Escorts Kubota India Private Limited
18/4, Mathura Road, Faridebad - 121007 Tel: 0129691 120(

CIN:U34300HR2019FTCOTET00
Sr. Name, DIN and Address Designation Experience and Other Directorship
No, Educational
Qluulifications

5. Mr. Dan Watanabe Dhrector Masters of Business | Indian Companies:
Address: 2-15-15, Midongaoka, Osaka Administration Escorts Kubota Limited
Prefecture, Toyonaka, Japan- 5600002 having over 40 Years

of experience Foreign Companies:

a) Kubota
Corporation

h) Kubota Morth
America
Corporation

¢) Kuobota Holdings
Eurape BV

d) S1AM Kubota
Corporation C0O.
Litd.

6. | Mr. Seiji Fukuoka Director Bachelor of | Indian Companies:
Address: 6-16-39, Minamiku Akasakadu, Eeonomics  having | Escorts Kubota Limmited
Osaka Prefecture, Saka, Japan, 3900144 over 25 Yewrs of

Experience Foreign Companies: Nil

T Mr. Nandkumar Sitaram Ranc [hrector Rachelor ol | Indian Companies: Nil
Address; C2602, Uniworld City, Sector- Technology and
30, Gurugram, 122001, Haryana Executive Program, in | Foreign Companies: Nil

Munagement  having
over 39 Years of
cxpenience

B | Mr Katsunori Asano Director Master of Technology | Indian Companies: Nil
Address: Plot No B-37, 2 Floor, Sushant having over 30 Years
Lok-11, Gurugram, 122011, Harvana of experience Foreign Companies: Nil

9. | Mr. Nobushige Ichikawa Director Master's Degree, | Indian Companies: Nil
Address: 3-17-20, Mozomino, Lzumi City, Tokyo Institute of
5941105, Japan Technology, having | Foreign Companies: Nil

over 33 Years of
experence

OBJECTS OF THE ISSUE! RATIONALE OF THE SCHEME

The rationale for the Scheme is, infer alia, as follows;

(i} The Amalgamated Company proposes (o enter into the Scheme with Amalgamating Company No. | and Amalgamating
Company No. 2, such that the Amalgamated Company will be the exclusive vehicle for the agri-machinery business in India.
Amalgamation is proposed to consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
m operations and use of resources, to consolidate their diversified produet and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of their expertise, to integrate the marketing
and distnibution channels for better efficiency, o have a larger market footprint domestically and globally and to ensure
optimization of working capital utilization.

(11) The management of the respective Companies (as defined hereinafter) are of the view that the amalgamation proposed
in this Scheme 15, in particular, expected 1o have the following benefils:

{a) Reduction in management overlaps and reduction of legal and regulatory compliances and associated cosis
due 1o operation of multiple companies.
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(b) Optimization of the allocated capital and availability of funds which can be deployed more efficiently to
pursue the operational growth opportunities.

{c) Consolidation of funds and resources will lead 1o optimization of working capital utilization and stronger
financial leverage given the simplified capital structure, improved balance sheet, and optimized management
structure.

{d) Consolidation of businesses under the amalgamation, would result in the pooling of financial, managerial,
technical and human resources, thereby creating a sironger base for future growth and value accretion for the
stakeholders.

(e) Consolidation of production capabilities, integration and efficiency of operations, economies of scale, to create
a larger scale of business and operations to cater to the demand of agro-machinery industry, Consolidation of the
complementing strengths will enable the Amalgamated Company to be the exclusive vehicle for the agri-
machinery business in India.

Details of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deplovment of proceeds or changes in utilization of issue proceeds
of past public issues/rights issue, if any, of the Company in the preceding 10 years: Not Applicable

Terms of Issuance of convertible Security, if any: Not Apphcable

Name of monitoring agency, if any: Since there is no issue of equity shares to the public at large except to the existing
shareholders of Demerged Company, pursuant to the Scheme, the appointment of a monitoring agency is not required.

Pre-scheme and Post Sharcholding Pattern of the Company:

Equity Shares

Sr. No. | Particulars Pre-Scheme number of shares Pre-Scheme % Holding

L Promoter & Promoter Group 300,00 00 160, 00

2. Public NIL NIL
Tuotal (A+B) 3,000,000, 0 1ML M)

MNumber/ amount of equity shares proposed 1o be sold by selling shareholders, if any: Not Applicable

Post Merger with Escorts Kubota Limited, Company would cease toexist thus Post Sharcholding Pattern of Company would
be : NIL

RESTATED STANDALONE AUDITED FINANCIALS

(Rs. In Lakhs)
Purticulars As on June 30, | March 31, 2023 | March 31, 2022 | March 31, 2021
2023 (hasis
Limited
Review
Financials)
Revenue from operations 31,660, 99 97,556.00 68,732.65 31,722.79
Total income 3194034 97.667.23 68,948.97 32.154.62
MNet Profit / (Loss) before tax and 1,670.95 {981.03) (9,646.23) (3,348.90)
extraordinary items
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MNet Profit / (Lopss) after tax and 1.670.95 (981.03) {9,646.23) (3,387.87)
extraordinary items
Equity Share Capital 30,00 D 30,000.00 EURLLTRLY] 0, (WM. O
Oither Equity (12,518.007 {14,192.81) (13,225.83) (3,593.21)
| Net worth — 17.482.00 15.807.19 16,774.17 26,406.79
Basic & diluted earmings per share (Rs,) 557 (3.27) (32.15) (11.29)
Return on net worth (%) 9.56 (6.21) (57.51) (12.83)
Met Asset Value Per Share (Rs) 58.27 52.69 5591 B8.02
Consolidated: NA
{Rs. in Lukhs)
Particulars As on June 30,2023 | March 31,2023 | March 31,2022 | March 31,2021
L : . : MNA MNA NA NA
F'oal income from operations (net)
MNet Profit / (Loss) before tax and NA NA NA NA
extraordinary items
Met Profit /| (Loss) after tax and NA NA MNA MNA
extraordinary items
Equity Share Capital NA NA NA | MNA
Reserves and HLU'F'-UE- NA NA NA MNA
Met Worth MNA NA MNA MA
Rasic eamings per share (Rs.) NA NA NA NA
NA NA NA NA
Dilmted eamings per share (Rs.) z
Return on Net Worth (%) NA NA NA NA
Net asset value per share (Rs.) NA NA NA NA

INTERNAL RISK FACTORS

1. The Scheme for Amalgamation is subject to the conditions | approvals as envisaged under the Scheme and any failure
1o receive such approvals will result in non-implementation of the Scheme and may adversely affeet the shareholders

L2

Any non=compliance with the regulatory laws of the land may lead to penalties and fines.

3. Equity Shares 1o be issued pursuant (o the Scheme shall be hsted on Stock Exchanges, which would be subject w0
approvals from the said Stock Exchange(s) and other necessary compliance. In the event that these approvals are
delaved, the listing of the equity shares may gel impacted.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litipations against the company and amount involved

Name of Criminal Tax Statutory Disciplinary Material Aggregate
Procecdings Proceedings or actions by Civil amount
Entity Regulatory | the SEBlor | Litigations | involved
Proceedings Stock {Rs in
Exchanges Crores)
against our
Promoters
Page 100 of 12
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Company
By the Nil Mil Mil Wil Mil il
Company
Azafost e Mil 1 4 Nil il 010
Company
Dircclors
By our Nil il Nil Nil Mil Nil
Directors
Asainist the Mil Mil Mil Mil Mil Mil
Dircctors
Promoters
B 2 146 2 Nil 0 32837
Y
Promoters

i 2 39 | Wil 51 1.876.75
Agaimst
Promoters
Subsidiaries
By Not Applicable | Not Applicable | Not Applicable | Not Applicable Mot Nid
Subsidiaries Applicable Apphcable

ok Not Applicable | Not Applicable | Not Applicable | Not Applicable MNot by [
ot Applicable | Applicable

*To the extent quuﬂhﬁabfe
The said details of ontstanding liigatons are as on August 31, 2023

B. Brief details of top 5 material outstanding litigations against the company and amount invelved-

Sr. No. Particulars Litigation filed by Current status Amount involved
1 The Employees Compensation Kamla & Others Pending 0.08 Crores
Act, 1923, st Bulandshahar, Uttar
Pradesh

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5
financial vears including outstanding action, if any
Mil

D, Bricl details of outstanding criminal proceedings against Promoters

Criminal Proceedings (by Promaters)

CEL.A, 8012007 The Special Director of Enforcement vide its adjudication order No. SDE (SKFP) HL29272003 dated
& December 2003, imposed a penalty of Rs. 1,00,00,000/- on the Company on account of violation of Section 19 1d)
and 2% 1)(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a join venture company of
the Company, for providing operational services of VSAT equipment instead of undertaking manufacturing activities.
The Appellate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the before the
Hon"ble High Court of Delhi — reference no. CRL.A. 801/2007,

CRL.A. 799/2007: The Special Director of Enforcement vide its adjudication order No, SDE (SKF) ITI/291/2003 dated
8 December 2003, imposed a penalty of Rs. 500,000/~ on the Company on account of violation of Section 19(1)(a),
190 1) and 29 13(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a joint venture
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compuny of the Company, for making outward remittance of [oreign exchange eguivalent 1o Bs 19,12,499/- 1o its non-
residents shareholders out of the eamings arising out of the services provided by Hughes Escorts Communication
Limited. The Appeliate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the
Company before the Hon'ble High Court of Delhi — reference no. CRL.A. 7992007

Criminal Procecdings (against Promaoters)

CRE No, 567 of 2022 This is a Criminal Revision filed by one Mr. Naval Singh in which the Company has also been
arrayed as one of the eight parties. Mr, Naval Singh alleges that he had purchased a new Tractor and the same was
financed by Respondent No. | i.e. Kotak Mahindra Bank. He further alleges that 5-6 people representing the Respondent
No. 3 Le. Bank of Baroda arrived at his field and repossessed the tractor. He also alleges that the Respondent No. 6 be.
RTO Officer changed the engine number and even after this fraud was reported to Respondent No. 7 i.e. Bilkhiria Police
Station, no action was taken by the police. He further states that when he wrote a letter o Respondent No, 8 1.e. Escorts
Kubota Lid. seeking the actual engine and chassis number, no response was provided, He alleges that all the Respondems
in collusion with cach other have cheated him and therefore he seeks to set aside the lower court order.

Povate Complaint Mo, 106 of 2017 In a complant filed before the Judicial Magistrate First Class, Gadag, the
complainant stated stself to be a partmership firm appomted as an authorized Distnbutor of the Company. It is alleged
by the complainant that it was advised by the Company 1o supply tractors on credit basis o three dealers who were
already in debt with the Company. It wad further alleged that vpon sale of tractors by complainant, the company took
the payments and adjusted towards its debts, It 15 alleged that the Company in collusion with the other officials have
cheated the Complaimant by receiving dues from the three dealers through the Complamant and have mientionally
cansed loss to the Complanant and hence, are linble to be prosecuted under various sections of IPC.

ANY OTHER MATERIAL INFORMATION OF ESCORTS KUBOTA INDIA PRIVATE LIMITED: NIL
DECLARATION BY ESCORTS KUBOTA INDIA PRIVATE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/ regulations issued by the
Government of India or the guidelines/ regulations issued by the Securities and Exchange Board of India, established
under section 3 of the Securitics and Exchange Board of India Act, 1992, as the case may be, have been complied with
and no stalement made in this Disclosure Document is contrary to the provisions of the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the
case may be. We further certify that all statements in this Disclosure Document are trse and correct

For Escorts Kubota India Private Limited
PROSEN oo arsy
Diate: 2023.10.21
EET ROY 134903 40530
Prosenjeet Roy

Company Secretary
M. No, A3IS3I3I5

Date: 21/10/2023
Mace: Ghaziabad
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 21* October, 2023
Escorts Kubota India Private Limited

18/4, Mathura Road, Faridabad - 121007

Haryana, India

Subject: Compliance Report with respect to Abridged Prospectus in Compliance

with wirement of Regulation 37 of the SEBI (Listing Obligations and Disclosures

Requirement ulations, 2015 wit 1 aste ircula

SEB[H{DICFDIFDD-HWCIMDHHJ dnted 30“' .Iune 1[1'23 in_terms nf Scheme af

ub-nta &gricuilurnl Machi enrlndia]’riute Limited {“Amalgamating No. 21 wu
Escorts Kubota Limited (“*Amalgamated Company™) and their respective

shareholders and creditors under Section 2 la t licable provision
of the Companies Act, 2013 and the Rules made thereunder (*Scheme")
Dear Sirfs,

We, M/s D & A Financial Services (P) Limited, SEBI registered Merchant Banker,
having SEBI Registration No. INMO00001 1484 have been appointed by Escorts Kubota
Limited to provide a compliance report with respect to adequacy and accuracy of
disclosure(s) made in the Abridged Prospectus with respect to Escorts Kubota India
Private Limited, under the Scheme as stated above,

Scope and Pu 1 i ort

Pursuant to the requirements of SEBl! Master Circular Mo, SEBIVHO/CFD/POD-
2/P/CIR/2023/93 dated 30™ June, 2023, a Compliance Report has to be obtained from an
Independent Merchant Banker on the information disclosed in Abridged Prospectus in
line with information required 1o be disclosed as per Part E of Schedule VI of SEBI
(Issue of Capital and Disclosure Requiremenis) Regulations, 2018 (“ICDR
Regulations™) .

The purpose of the report is to inform the Shareholders and/or Creditors (Secured and
Unsecured) about the details of the unlisted company to the extent applicable, involved in
the scheme in line with the information required to be disclosed in line with Pan E of
“Schedule V1 of ICDR Regulations.

H.O. & Regd. Office: 13, Cmpmﬂ;:m 2nd Floor, East of Kallash, New Dalhi-110065 {India)
# 41326121, 40167038
E-mail: investors@dnalinsery.com compliance@dnafinsery.com, v BelE
: aluation@dnafinsery. com,
Website-www dnafinser.com, Branch ll'.'l‘l'li;%':I Mumbai et iR

CIN : UT48930DL1981PTCO12709
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Merchant Banking & Corporate Advisory Services

Sources of the Information

We have received the following information from the management and other related
parties of the Company:
1. Proposed Scheme of Amalgamation and Arrangement,
2. Abridged Prospectus dated 21* October, 2023 prepared in accordance with SEBI
Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 30™ June, 2023,
3. Information/documents/undertakings etc. provided by management and other
related parties of company pertaining to disclosures made in Abridged Prospectus.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier
and should not be regarded as a recommendation to the investors to invest in the
Company or deal in any form in the securities of the companies.

We have assumed that the documents/information provided to us in this respect,
wherever required for the purpose of disclosures in Abridged Prospectus is
complete in all respects.

This report is not meant for meeting any other regulatory or disclosure
requirements, save and except as specified above, under any Indian or foreign law,
statute, act guideline or similar instruction. The Management or related parties of
Company are prohibited from using this report other than for its sole limited
purpose and not to make a copy of this report available to any party other than
those required by statute for carrying out the limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (P) Limited, its
Directors and Employees accept any responsibility of liability towards any third
party for consequences arising out of the use of this report.

Compliance Report

We in the capacity of SEBI registered Merchant Banker do hereby certify that the
information as disclosed in the Abridged Prospectus dated 21* October, 2023, is in line
with disclosures required to be made as per Part E of Schedule VI of ICDR Regulations,
to the extent applicable with respect to unlisted company i.e Escorts Kubota India Private
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Miothant Satkiie &G Advisory Servi

Limited and the disclosures made with respect to Escorts Kubota India Private Limited
are accurate and adequate to the extent applicable.

Thanking You
For D & A Financial Services (P) Limited

L3

.'.'-*.. T
[ 4
{ij =] e R
Vice President/Authorized Signatory P A=
&#G *‘45“55{:“"’;

SEBI Registration No. INM000011484

Place: New Delhi
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I Block Mo. 94, Tower - 1,8% Floor,
]J o Q TVH Baliciaa Towers, MRC Nagar,
Chennal - 600028, T.N., INDIA

Tel : +01-44-6104 1500

Kubota Agricultural Machinery India Pvt. Ltd. wm;::} +m;£:&,ﬂ

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO KUBOTA AGRICULTURAL MACHINERY INDIA
FRIVATE LIMITED WHICH IS BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF SEBI
CIRCULAR NO. SEBUHO/CFINSSEP/CIR/P/202114 DATED FEBRUARY 4, 2022 READ WITH MASTER
CIRCULAR BEARING NUMBER SEBVHO/CFD/POD-NP/CIRIO0ZNI3 DATED JUNE 20, 2023 AND
SEBVHO/CFD/DILICIRF2021/0000000665 DATED NOVEMBER 13, 2021 (“SEBI CIRCULARS"™) ISSUED BY
THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI).

THIS HAS BEEN ISSSUED IN RELATION TO THE COMPOSITE SCHEME OF AMALGAMATION
OF ESCORTS KUBOTA INDIA PRIVATE LIMITED (*AMALGAMATING COMPANY NO. 1" OR“EKI") AND
KUBOTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED (“AMALGAMATING

COMPANY 2") INTO AND WITH ESCORTS KUBOTA LIMITED (“AMALGAMATED COMPANY™ OR
“EKL")

THIS MSCLOSURE DOCUMENT CONTAINS 11 PAGES. PLEASE ENSURE THAT YOU HAYE RECEIVED
ALL THE PAGES.

This Disclosure Document has been prepared in the format specified for the Abridged Prospectus as provided in
Part E of Schedule VI of the Securities and Exchangs Board of India (lssue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable.

MNothing in this Disclosure Document constitutes an offer or an invitation by or on behalf of Escorts Kubota India Private
Limited, Kubota Agricultural Machinery India Private Limited and Escorts Kubota Limited to subscribe for or
purchase any of the securities.

Capitalised terms not defined herein shall have the same meaning & defined in the Notice.

RF AILS OF RELEVANT COMPANY =~
I{-huu Ap-i:ulrunl Muhlmn' India Private Limited
Corporate ldentity Number (CIN): U292 I0HR2008FTC093295

Registered Office: 18/4, Mathura Road, Faridabad - 121007, Haryana, India
Tel.: 0dd-51041 500 E-mail: [kai_gsecretaryi@kubota.com]
Contact Person: [Ms. Kumud Maheshwari]

PROMOTERS OF THE COMPANY

! an and Escorts Kubota Limited
SCHEME DETAILS AND PROCEDL KI

The Composite Scheme of Ammangement is presented under Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013 and Rules made thereunder, in the manner provided for in the Scheme thereof,

The Composite Scheme of Arrangement inter-alia provides for the following: -

1. Amalgamation of Escorts Kubota [ndia Private Limited (“Amalgamating Company No. 17) and Kubow
Agricultural Machinery India Private Limited (“Amalgamating Company No. 27) into and with Escorts Kubota
Limited (“~Amalgamated Company™).

2. Transfer of the authorised share capital of the Amalgamating Company Mo. 1 and Amalgamating Company Mo, 2
to the Amalgamated Company as provided, and consequentinl increase in the authorised share capital of the
Amalgamated Company.

Page 1of 11
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3, On the Scheme becoming effective, the Amalgamating Company | and the Amalgamating Company 2 shall stand
dissolved automatically withowt being wound-up in accordance with the provisions of Section 230-232 of the
Companies Act, 2013; and

4. Listing of the equity shares issued by the Amalgamated Company to the sharcholders of the Amalgamating
Company 1| and the Amalgamating Company 2 on the Stock Exchanges {(ax defimed hereinafier) along with various
other matters consequential or otherwise inlegrally connecled therewith,

Lipon the Scheme coming into effect on the Effective Date, and upon the amalgamation of the Amalgamating Company Me.
2 into and with the Amalgamated Company, the Amalgamated Company shall, without any further application, act,
instrument, or deed, issue and allot to the respective sharcholders of the Amalgamating Compamy No. 2 whose names are
recorded in the respective register of members as a member of the Amalgamating Company No. 2 on the Effective Date,
New Equity Shares, free and clear from all encumbrances together with all rights and benefits altaching thercto, in
consideration for the amalgamation of the Amalgamating Company Mo, 2 with and into the Amalgamated Company, in the
following ratio:

“5 (Five) equity shares of Amalgamated Company having face value of INR 10 each fully paid up shall be issued for
every 220 (Twe Hundred Twenty) equity shares held in Amalgamasing Company No.2 having face valwe of INR 10 each
Sutly paid wp.)"

T the extent Amalgamated Company is a sharcholder of Amalgamating Companics as on the effective Dute, no shares shall
be issued by Amalgamated Company in lieu of any such shareholding in Amalgamating Companies.

Details about the basis for the Share Entitlement Ratio, the valuation report and fairness opinion are available
on the websites of the Amalgamated Company vwww csoortsgrogp com, BSE Limited Le., wooow bocndig com and
The National Stock Exchange of India Limited i.e., ww oo nscindiacom (“Stock Exchanges™).

The equity shares issued and allotted by the Amolgamated Company to the sharcholders of the Amalgamating Company 2,
pursuant to the Scheme, will be listed and’ or admitted o trading on the Stock Exchanges, subject to entering into such
arrangements and giving such confirmations andfor underakings as may be necessary in accordance with the applicable
laws or regulations for the Amalgamated Company, for complying with the formalities / requirements of the Stock
Exchange(s),

PFROCEDURE:

Pursuant 1o the provisions of the Scheme, post receipt of spproval of the Mational Company Law Tribunal (“NCLT™) and
upan certified copics of the sanction orderis) of the NCLT approving the Scheme being filed with the Registrar of
Companies, the Amalgamated Company shall issue and allot equity shares to Shareholders of the Amalgamating Company
2 as on the effective Date, as per the Share Exchange Ratio set out in the Scheme. The Amalgamated Company shall be
making necessary application for listing of the equity shares allotted pursuant to the Scheme. The equily shares are proposed
1o be listed on BSE Limited and the National Stock Exchange of India Limited. Mo further steps or actions would be required
to be undertaken by the sharcholders of the Amalgamating Companies 1o be entitled 1o receive equity shares of the
Amalgamated Company.

Further, the procedure with respect 1o public issuef offer would not be applicable as the Scheme does not involve issue of
any equity shares to public at large, except to the shareholders of the Company. Hence, the procedure with respect to General
Information Document (GIDY) is not applicable and this Discloswre Document must be read accordingly,

ELIGIBILITY FOR THE ISSUE

This Disclosure Document is prepared in compliance with the observation letters issued by the National Stock Exchange of
India Limited (-NSE™) and BSE Limited (“BSE™) dated 29" May 2023 and 30°® May 2023 respectively and in compliance
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with SEBI Circulars and contains the applicable information Tn the format for abridged prospectus as provided in Pan E of
Schedule V| of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2008 to the extent applicable ;

The Equity Shares sought to be listed are proposed to be allotted by the Amalgamated Company to the Shareholders of the
Amalgamating Company pursuant to the Scheme to be sandtioned by NCLT under Sections 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, the SEB] Circulars and subject 1o and in accordance with
the terms of Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Hence, the
regulations 26{1) or 26(2) of the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2018 are not applicable,

This document docs not constitute an offer w public st large. There being no initial public offering or rights issue, the
eligibility criteria of SEBI (ICDR) Regulations, are not applicable

DI Ve Ve BLE

This Disclosure Document is filed pursuant o the Scheme and is not an offer © public at large. Given that the Scheme
requires approval of various regulatory authorities including and primarily, the National Company Law Tribunal, the time
frame cannot be established with certainty.

LGENERAL RISKS

Investments in equity and equity-related securities involve 2 degree of risk and investors should not invest any funds in this
Issue unless they can afford to take the risk of losing their investment, Investors are advised to read the risk factors mentioned
in this Disclosure Document carefully before taking an investment decision. For taking an investment decision, investors
miust rely on their own examination of the Transferee Company, including the risks involved. The Equity Shares have not
been recommended or approved by the Securities Exchange Board of India ( “SEBI™), nor does SEB| guarantee the accuracy
or ndequacy of the contents of the Scheme or the Document. Specific attention of the investors is invited to the section titled
“Scheme Details and Procedure” beginning on page | and section titled “Internal Risk Factors™ beginning on page 9 of
this Disclosure Document. |

REGISTERED MERCHANT BANKER

Price [nformation of Book Running Lead Mannger — Mot Applicable

The details of the Registered Merchant Banker appointed under the SEBI Circulars is as follows:

Mame of Registered Merchant Banker and | D & A Financial Services (P) Lid.

contact details (telephone and email id) Address: SEBI Registration No. [NMO00011484, 13,
Community Centre, East of Kailash, New Delhi-1 10065

Tel No: ~91 11 413261213

Emall: iny cstorsed dnalinsers oom

Website: v Jnalinsgrs g ;

Contact Person: Mr. Privaranjan

STATUTORY AUDITOR AND OTHER DETAILS

BSR& Co LLP

Address: KRM Tower, 151 & 2nd Floors, MNo. 1, Harrington
Road, Chetpet, Chennai — 600 031, India

Tel No.: 491 44 4608 3100

Firm Reg. No.: 101248W/W-100022

| Email Id: kalvanasundararajone bsralTilistes.com

Name of Statutory Auditor & contact
details

] Page 3of 11
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Fax: +91-44-5104 1600

Kubota Agricultural Machinery India Pvt. Ltd. Website :  www.kubota.co.in
Name of Syndicate Members Mot Applicable
Mame of the Registrar to the [ssue and Mot Applicable

contact details (telephone and email id)

Mame of the Credit Rating Agency and the] Mot Applicable

rating or grading ohtained

Name of Debenture Trustee Mot Applicable
Sell-Certified Syndicate Banks Mot Applicable
Non-Syndicate Registered Brokers Mot Applicahle

*  Kuobota Corporation, Japan:

Kubota Corporation is a public listed entity listed on the Tokyo Stock Exchange, incorporated under the laws of Japan
(Company Registration Number; 1200-01-037978) on 22 December 1930, The name of the Kubota Corporation changed |
from Kubota Tekko Kabushiki Kaisha to its present name in 1990 (i.e., Kubota Corporation). There has been no change in
the name of Kubota Corporation since then. Kubota Corporation has i1s registered office at 2-47, Shikitsuhigashi 1-chome,
Maniwa-Kuo, Osaka 556-8601, Japan. It is primarily engaged in the business of, inter-aliz, manufiscturing farm equipment,
agricultural related products, engines, construction machinery, pipe and infrassructure related products {such as ductile iron
pipes, plastic pipes, valves, industrinl castings, spiral-welded sieel pipes, air-conditioning equipment, and other products)
and environmental related products (such as environmental control plants, pumps, valves for private sector, and other

products),

Kubota Corporation, Japan holds 60 of the 1otal {sswed and paid-up capital of Kubota Agricultural Machinery India Private
Limited.

. Escorts Kubota Limited:

Escorts Kubota Limited, is a public limited company, incorporated on October 17, 1944, under the provisions of the
Companies Act, 1913, under the name “Escorts {Agents) Limited’. Pursuant 1o the effectiveness of Section 24 of the
Companies Act, 1956. the word “Private” was added before the word *Limited” in the name of Escorts Kubota Limited and
the name of Escorts Kubota Limited was changed 1o *Escorts (Agents) Private Limited’. Further, consequent 1o the fresh
certificate of incorporation dated January 18, 1960, issued upon change of name by the Registrar of Companies, Delhi and
Haryana, the nume of Escorts Kubota Limited was changed from ‘Escorts (Agents) Private Limited” to *Escorts Limited”.
Furthermore, consequent 1o the fresh certificate of incorparation pursuant to change of name dated June 9, 2022, issued by
the Registrar of Companies, NCT of Delhi and Haryvana, the name of the Escorts Kubota Limited was changed from ‘Escorts
Limited® to *Escorts Kubota Limited’. The registered office of Escorts Kubota Limited was changed from the state of Delhi
to the state of Haryana, pursuant to the order of the Company Law Board, New Delhi, dated April 4, 2009, and upon issuance
of a certificute of registration of the Company Law Board order for change of stote dated May 15, 2009, The registered
office of Escorts Kubota Limited is currently situated at 1575, Mathurn Road, Faridabad - 121003, Harvana, India, within
the jurisdiction of this Tribunal. The shares of Escorts Kubota Limited are currently listed on 2 (two) stock exchanges - the
BSE (as defined hereinafter) and NSE (as defined hereinafter).

Escorts Kubota Limited is, inter alia, engoged in the business of manufacturing and sale of various agricultural tractors,
construction equipment, railway products, implements and spares thereof,

Escorts Kubota Limited holds 40% of the total issued and paid-up capital of Kubeta Agricultural Machinery India Private
Limited.
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Kubota Agricultural Machinery India Pvt. Ltd. e i 1

BLSINESS O ERVIEW AMNDSTRATEGY

Company Overview: Kubota Agricultural  Machinery  India  Private Limited bearing CIN  number
U29210HR2008FTCO93295 is & private Company having its registered office ut 18/4, Mathura Road, Faridabad - 121007,
Haryana, India. The main object of Kubota Agricultural Machinery India Private Limited is conducting the business of
assembly, procurement, whether locally or through import, sales, servicing and consultancy within the territory of Indis, of
tractors, combine harvesters and rice transplanters, construction equipment, engine and other agriculiural machineries
manufactured or assembled by Kubota Corporation, Japan (including those manufectured or assembled by Kubota
Corporation’s subsidiaries), as well as implements, accessories and spare pans of the foregoing.

Product/Service Offering: Tractor, Combine Harvester, Rice Transplanters, Construction equipment, engines and
Spares parts

Revenue segmentation by product/service offering:
Tractor- INR 141,771,583 Jukhs

Combine harvesters- TNR 24,345.17 lakhs

Rice Transplanters: INR 2,468.29 lakhs

Construction equipment: INR 8,857.26 lakhs

Spare Parts: INR 24,944.80 lakhs

Geographies Served: India and Thailand

Revenue segmentation by geographies:
Indis- INR 196,400.51 lakhs d
Thailand — INR 6,969.35 lakhs

Other countries: INR 2,084.10 lakhs

Key Performance Indicators: {Rs. In lakhs)
Particulars As on June 30, 2023 March 31, 2023 March 31,2022 March 31, 2021
Revenue from 46,037.76 20545397 1,80,547.52 1,51,331.30
operations
Profit before Tax (469.59) (333.91) T.246.64 12,013.22
Profit  before Tax (1.02%) (0.16%) 4.01% T.94%

| margin (%)

Profit After Tax (36549} (284.18) 534321 8.217.58

Profit  After Tax {0.79%0) (0.14%) 2.96% 5.89%
| margin (%)

Eaming per share ]

| Basic (Rs.share} (0.73) fﬂ.ﬁ’ﬂ 10.69 17.81
Diluted (Rs/share) (0.73) (0.57) 10.69 17.81
Book value 40,69 41.40 41.39 31.30
{ Rs./share)

Met worth 20,346.76 20,702.09 2094561 15,647.77

Client Profile or Industries Served: Agricultural industry and Construction Industry
Revenue segmentation in terms of top 5/10 clients or Industries:

Bengal Agro Machinery Corporation- 3.3% - INR 29,11,03,016

K.T. Tractors- 2.6%- INR 22,67,92,117

Kumar Agencies Corporation- 2.2% - [NR 19,89,17,902

Koshal Agro Agencies- 1.6% INR 14,09,30,301Sai Durga Mechanisation Pvt. Ltd — 1.4% INR 12,7382,306

—
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Kubota Agricultural Machinery India Pvt. Ltd.
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Wabsite :  www kubota_co in

Intellectual Property, if any: Not Applicable

Market Share: 2,5%

Manufacturing plant, if any: 2 Assembly units (1 in Chennai and 1 in Pune)

Employee Strength: 418 as on June 30, 2023

BOARDOF DIRECTORS OF KUBOTA AGRICULTURAL AMACHINERY INDIA PRINATE LIAMITED
Sr. No. Name Designation | Experience & Other Directorships
Educational
. Qualification
L. Mr. Bharat Madan Director B. Com (H), | Indian Companies:5
Address: Flat no. 1201, Tower 7, FCA 1) Escorts Kubota Limited2)
The Close South, Nirvana Country, Orver 35 years Escorts Crop Solutions
Sector 50, Gurgaon, Haryanz- Limited
122018 3) Adico Escorts Agri
Equipments Private Limited
4) Escorts Kubota India
Private Limited
5)  Escorts Dealers
Development  Association
Limited
Foreign Companies: 1
1) Farmtrac Tractors
Europe Sp. Z.o.o
Non-Profit
organisation/Trust/Companies;2
1) EKL CSR Foundation
2) Escorts Benefit Trust
2, Mr. Shintaro Seshimoto Whole Time | Bachelor of Ars | Indian Companies:Nil
Address: Flal Mo, H-24, Park Director in Foreign
Heights, The Park Place, DLF City, Studies Foreign Companies: Nil
Gurgaon, Harvana, 25 years
3, Mr. Harish Lalchandani Director | Mechanical Indian Companies:3
Address: A2-112, Shobha Quartz, Engineer &
Outer Ring Road, Bellandur, Masers | (1 Adico Escorts Agri
Bengaluru-560103 Management E:::i'““ vy
Studies
(. Kavvedh  Solutions
Ower 20 Years Private Limited
{3 Escorts Dealers
Development
Association Limited
Forelgn Companies: Nil
4. Mr. Gurmeet Singh Grewal Managing | B.Tech Indian Companies: Nil
Address: K-901, Laburnum Park, Director {Agricultural
Magarpaita City, Behind Seasons Engineering) and | Foreign Companies: Nil
Senior
S e W )
7 )-'T. M Page 6 of 11
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Kubota Agricultural Machinery India Pvt. Ltd. Wabske: www.kubota.co.in
Sr. No. | Name Designation | Experience & Other Directorships
Educational
Qualification
Mall, Pune City, Hadapsar, Pune, Management
Maharashtra Program{SMP)
from IIM-C
32 Years
3. Mr. Hisakazu Kitanobo Director | Bachelor's Indian Companies: Nil
Address: 3-6-1, Shigino-higashi, degree from
(Osaka City, Jotoku, Osaka, Japan- Orsaka University | Foreign Companies: Nil
5360013 of Economics
25 Years

(RIECTS OF THE ISSUE RATIONALE OF THE SCHENMIE

The rationale for the Scheme is, infer alia, &s follows:

(i} The Amalgamated Company proposes to enter into the Scheme with Amalgamating Company No. | and Amalgamating
Company No. 2, such that the Amalgamated Company will be the exelusive vehicle for the agri-machirery business in India.
Amalgamation is propesed to consolidate their respective manufacturing/service capabilities, thereby increasing efficiencies
in operations and use of resources, to consolidate their diversified product and services portfolio for improving overall
customer satisfaction, to pool their human resource talent for optimal utilization of their expertise, to integrate the marketing
and distribution channels for better efficiency, to have o larger market footprint domestically and globally and to ensure
optimization of working capital utilization,

{ii} The management of the respective Companies (as defined hereinafer) are of the view that the amalgamation proposed
in this 3cheme is, in particular, expected to have the following benefits:

{a) Reduction in management overlaps and reduction of legal and regulatory compliances and associated costs
due to operation of multiple companies.

(b} Optimization of the allocated capital and availability of funds which can be deployed more efficiently to
pursue the operational growth opportunities.

{c) Consolidation of funds and resources will lead to optimization of working capital wilization and stronger
financial leverage given the simplified capital structure, improved balance sheet, and optimized management
structure.

{d) Consolidation of businesses under the amalgamation, would result in the pooling of financial, managerial,
technical and human resources, thereby creating a stronger base for future growth and value accretion for the
stakeholders.

() Cansolidation of production capabilities, integration and efficiency of operations, economies of scale, to create
a larger scale of business and operations to cater o the demand of agro-machinery industry. Consolidation of the
complementing strengths will enable the Amalgamated Company to be the exclusive vehicle for the agri-
machinery business in India.

Detaiis of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue proceeds
of past public issues/rights issue, if any, of the Company in the preceding 10 years: Not Applicable

Terms of Issuance of convertible Security, if any: Not Applicable

Name of monitoring agency, if any: Since there is no issue of equity shares to the public at large except o the existing
shareholders of Demerged Company, pursuant to the Scheme, the appointment of a monitoring agency is not required,

st Scheme Sharcholding Pattern of the Company:

! @” {Jj ) Page Tof 11
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Equity Shares
Sr. No. | Particulars Pre-Scheme number of shares Pre-Scheme % Holding |
1. Promoter & Promater Group 5,000,000, (000 100,00
- Public NIL NIL
Total {A+B) 5,040,0:0, 000 JLCHEE]
Mumber! amount of equity shares proposed 1o be sold by sclling shareholders, if any: Not Applicable
Post Merger with Escorts Kubaota Limited, Company would cease to exist thus Post Shareholding Pattern of Company would
be : NIL
RESTATED STANDALONE ALUDITED FINANCIALS
{Rs, In Lakhs
Particulars As on June 30, | March 31,2023 | March 31,2022 | March 31, 2021
2023
{basis Limited
Review
Financials
Revenue from operations 46,037.76 20545397 1,80,547.52 1,51,331.30
Total income 46,461 48 206,793 48 1.82,155.33 1,54,503.22
MNet Profit / (Loss) before tax and {469.94) {333.91) 724664 12.013.22
extraordinary items
MNet Profit / (Loss) after tax and (365.49) {284.18) 5.343.21 B.917.58
extraordinary ilems
Equity Share Capital 50040060 5.000.00 5,004.00 3004000
(ther Equity 15,346 76 15,702.09 15,945.61 10.647,77
Met worth 20,346,756 20,702.09 20.945.61 15.647.77
Basic & diluted carnings per share (Rs.) (0,73) {0.57) 10.69 17.81
Returm on net worth (%) (1.800 (13N 3551 56.99
Met Asset Value Per Share (Rs) 40,69 41430 41.39 31.30
Consolidated: NA
{Rs. in Lakhs)
Particulars As on June 30,2023 | March 31,2023 | March 31,2022 | March 31,2021
T T PRIl A NA NA NA NA
Met Profit / (Loss) before tax and| MNA MNA A MNA
extraordinary items
Met Profit / (Loss) after tax and A MA MA MNA
extraordinary tems
Equity Share Capital MA MA NA MNA
Reserves and Surplus NA MA MA MA
Met Worth NA MNA MA M
Basic eamings per share (Rs.) NA MA NA MNA

Page 8ol 11
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| NA ~ NA NA NA
D¥iluted earnings per share (Rs.)
Return on Net Worth (%) NA NA MNA MA
Met asset value per share (Rs.) NA MNA NA NA

INTERMAL RISK FACTORS

l.  The Scheme for Amalgamation is subject to the conditions / approvals as envisaged under the Scheme and any failure
o receive such approvals will result in non-implementation of the Scheme and may adversely affect the shareholders.

2, Any non-compliance with the regulatory laws of the land may lead to penalties and fines.
3. Equity Shares (o be issued pursuant to the Scheme shall be listed on Stock Exchanges, which would be subject 1o

approvels from the said Stock Exchange(s) and other necessary compliance. In the event that these approvals are
delaved. the listing of the equity shares may get impaeted,

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AMD REGULATORY ACTION
A. Total number of outstanding litigations against the company and amount involved
Name of Criminal Tax Statotory Disciplinary Material Aggregate
IE:uh Proceedings Proceedings or actions by Civil amount
’ Regulatory | the SEBI or Litigations | involved
Proceedings Stock {Rs in
Exchanges Crores)
ngainst our
Promoters
Company
By the 7 15 Nil Nil | 41.64
Company
Against the 2 1| Mil Nil 18 2022
Company
Directors
By our Mil Nil il Mil Nil Nil
Directors
Against the Nil il Mil il Nil Mil
Directors
Promoters
By 2 146 2 Mil 0 328,37
Promaoters
Against 2 39 1 il 51 1.876.75
Promoters
Subsidiaries
By Mot Mot Mot | Mot Applicable Mot Mot
& bidartcs Applicable Applicable Applicable Applicable | Applicable
gl 2 Page 9ol 11
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Against Mot Mot Mot | Not Applicable Mot Mat
Subsidiarics Applicable Applicable Applicable Applicable Applicable
*To the exremt guandifiable
The said detalls of owstanding ltigations are as on August 31, 2023
B. Brief details of top 5 material outstan liti agalnst the company and amount invalved-
Sr. No. Particulars Litigation filed by ] Current status Amuount involved

Wil

C. Regulatory Action, if any — disciplinary action taken by SEBI or stock exchanges againsi the Promoters in last 5

financial years including outstanding action, if any
There is no such action.

. Brief details of outstanding criminal proceedings against Promoters

Criminal Proceedings (by Promoters)

CRL.A, B012007: The Special Director of Enforcement vide its adjudication order No, SDE (SKP) 129272003 dated
& December 2003, imposed a peralty of Rs. 1,00,00,000/- on the Company on sccount of violation of Section 19(1)d)
and 29(1)(b) read with section 49 of FERA, by Hughes Escorts Communication Limited, a joint venture company of
the Company, for providing operational services of VSAT equipment instead of undertaking manufacturing activities.
The Appellute Tribunal for Foreign Exchiange upheld the penalty imposed which has been appealed by the before the
Hon'ble High Court of Delhi — reference no. CRL.A. 80172007,

CRL.A. 799/2007: The Special Director of Enforcement vide its adjudication order No, SDE (SKP) 1115291/2003 dated
& December 2003, imposed a penalty of Rs. 5,00,000/- on the Company on account of violation of Section 19(1)(2),
19¢10d) and 29(1}b) read with section 4% of FERA, by Hughes Escorts Communication Limited, a joint venture
company of the Company, for making outward remittance of foreign exchange equivalent to Rs 19,12,4%9/- to iis non-
residents sharcholders out of the earnings arising out of the services provided by Hughes Escorts Communication
Limited. The Appellate Tribunal for Foreign Exchange upheld the penalty imposed which has been appealed by the
Company before the Honble High Court of Delhi - reference no, CRL.A. 7992007,

Criminal Proceedings (against Promoters)

: This is a Criminal Revision filed by one Mr. Maval Singh in which the Company has also been
arrayed as one of the eight parties. Mr. Naval Singh alleges that he had purchased a new Tractor and the same was
financed by Respondent No, 1 i.e. Kotak Mahindra Bank. He further alleges that 5-6 people representing the Respondent
M 3 L Bank of Baroda arrived at his field and repossessed the tractor. He also alleges that the Respondent Mo. 6 ie.
RTO Officer changed the engine number and even afier this frawd was reported to Respondent No. 7 i.e. Bilkhiria Palice
Station, no action was taken by the police. He further states that when he wrote a letter to Respondent No. 8 i.e. Escorts
Kubota Lad. secking the actual engine and chassis number, no response was provided. He alleges that all the Respondents
in collusion with eachother have cheated him and therefore he seeks 1o set aside the lower courl order.

Private Complaint Mo, 106 of 2017: In a complaint filed before the Judicial Magistrate First Class, {'mdag, the
complainant stated itself to be a partnership [frm appeinted as an authorized Distributor of the Company. [t is alleged
by the complainunt that it was advised by the Company to supply tractors on credit basis to three dealers who were
elready in debt with the Company. It wad further alleged that upon sale of tractors by complainant, the company took
the payments and adjusted towards its debts. It is alleged that the Company in collusion with the other officials have
cheated the Complainant by receiving dues from the three dealers through the Complainant and have intentionally
caused loss to the Complainant and hence, are liable to be prosecuted under various sections of [PC.

%1 . Page 10 of 11
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ANY OTHER MATERIAL INFORMATION OF KUBOTA AGRICULTURAL MACHINERY INDIA
PRIVATE LIMITED: NIL

DECLARATION BY KUROTA AGRICULTURAL MACHINERY INDIA PRIVATE LIMITED

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/ regulations issued by the
Government of India or the guidelines’ regulations izsued by the Securities and Exchange Board of India, established
under section 3 of the Securitics and Exchange Board of India Act, 1992, as the case may be, have been complied with
and no staterment mode in this Disclosure Document is contrary to the provisions of the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the
cise may be. We further certify that all statements in this Disclosure Document are true and correct.

Agricultural Machinery India Private Limited

- LT 1'"
Sy JKoitnud Maheshwari
TS Company Secretary
M. No. A21264

Date: October 21, 2023
Place: Chennai
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D & AFINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 21¥ October, 2023
Kubota Agricultural Machinery India (P) Ltd

18/4, Mathura Road, Faridabad - 121007

Haryana, India

Subject: Compliance Report with respect to Abridged Prospectus in Compliance

Regulation 37 BI (Listing Obligations and Disclosures

Requirement) Reguolations, 2015 read with SEBI _Master Circular No.
SEBVHO/CFD/POD-2/P/CIR/2023/93 dated 30'™ June, 2023 in terms of Scheme of
Amalgamation of Escorts Kubota India Private Limited (“Amalgamating No. 1) and
Kubota Agricultural Machinery India Private Limited (“Amalgamating No.2) with
Escorts Kubota Limi “Amalpamated Company™} and their respectiv
shareholders and creditors under Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and the Rules made thereunder (“Scheme™)

Dear Sir/s,

We, M/s D & A Financial Services (P} Limited, SEBI registered Merchant Banker,
having SEBI Registration No, INM00001 1484 have been appointed by Escorts Kubota
Limited to provide a compliance report with respect to adequacy and accuracy of
disclosure(s) made in the Abridged Prospectus with respect to Kubota Agricultural
Machinery India (P) Lid, under the Scheme as stated above.
Scope and Pur ompliance Report
Pursuant to the requirements of SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated 30™ June, 2023, a Compliance Report has to be obtained from an
Independent Merchant Banker on the information disclosed in Abridged Prospectus in
line with information required to be disclosed as per Part E of Schedule VI of SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR
Regulations™) .
The purpose of the report is to inform the Shareholders and/or Creditors (Secured and
Unsecured) about the details of the unlisted company to the extent applicable, involved in
~ the scheme in line with the information required to be disclosed in line with Part E of
Schedule VI of ICDR Regulations.

H.0. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
Phone:+91 11 41326121, 40167038
E-mail: investors@dnafinserv.com, compliance@dnafinsery.com, valuation@dnafinserv.com, contact@dnafinsarv.com
Website-www.dnafinserv.com, Branch Office : Mumbai

CIN : UT4898DL1881PTCO12709
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Merchant Banking & Corporate Advisory Services

Sources of €
We have received the following information from the management and other related
parties of the Company:
1. Proposed Scheme of Amalgamation and Arrangement.
2. Abridged Prospectus dated 21% October, 2023 prepared in accordance with SEBI
Master Circular No. SEBUHO/CFD/POD-2/P/CIR/2023/93 dated 30™ June, 2023.
3. Information/documents/undertakings ete. provided by management and other
related parties of company pertaining to disclosures made in Abridged Prospectus.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier
and should not be regarded as a recommendation to the investors to invest in the
Company or deal in any form in the securities of the companies.

We have assumed that the documents/information provided to us in this respect,
wherever required for the purpose of disclosures in Abridged Prospectus is
complete in all respects.

This report is not meant for meeting any other regulatory or disclosure
requirements, save and except as specified above, under any Indian or foreign law,
statute, act guideline or similar instruction. The Management or related parties of
Company are prohibited from using this report other than for its sole limited
purpose and not to make a copy of this report available to any party other than
those required by statute for carrying out the limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (F) Limited, its
Directors and Employees accept any responsibility of liability towards any third

party for consequences arising out of the use of this report.

Compliance ort

We in the capacity of SEBI registered Merchant Banker do hereby certify that the
information as disclosed in the Abridged Prospectus dated 21" October, 2023, is in line
with disclosures required to be made as per Part E of Schedule V1 of ICDR Regulations,
to the extent applicable with respect to unlisted company i.e Kubota Agricultural
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Merchant Banking & Corporate Advisory Services

Machinery India (P) Ltd and the disclosures made with respect 1o Kubota Agricultural

Machinery India (P) Ltd are accurate and adequate to the extent applicable.

lhanking You
For D & A Financial Services (P) Limited -

S,
{Pridarhhjan)

Viee President/Authorized Signatory

SEBI Registration No. INM000011484

Place: Mew Delhi
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Escorts Kubota India Private Limited

ESCORTS KUBOTA INDIA PRIVATE LIMITED
CIN - U34300HR2019FTC078790
Registered Office: 18/4, Mathura Road, Faridabad - 121007, Haryana, India
Phone No.: 0129-6911200
Email: information@escorts.kubota.com
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