


1

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
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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)
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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- 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

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
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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 30th May 2023 and 29th 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
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Notes:

(1) 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.

(2) 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.

(3) 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.

(4) 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.

(5) 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.

(6) 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.

(7) 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.

(8) 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.

(9) 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.
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(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.
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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

I. 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. A new 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/IdeasDirectReg.jsp

3. Upon successful registration, please follow steps given in points 1-5 of

Step 1(A)(I) above.

II. 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. Once the 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.

1. 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.

Individual Shareholders

holding shares in demat

mode with NSDL.

Individual Shareholders

holding shares in demat

mode with CDSL
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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.

1. You can also login using the login credentials of your demat account through

your DP registered with NSDL/CDSL for e-Voting facility.

2. Once logged in to your DP portal, you will be able to see e-Voting option.

Click on e-Voting option, you will be redirected to the website of NSDL/CDSL

(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.

Individual Shareholders

(holding shares in demat

Mode) login through the

respective Depository

Participants (‘DPs’)
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5. 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 IN300***12******.

b) For Members who hold shares in 16 Digit Beneficiary ID For example if your Beneficiary ID is

demat account with CDSL. 12************** then your user ID is 12**************

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***

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

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

vote.

b) 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.

c) 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’.

(ii) If your email ID is not registered, please follow steps mentioned below in process for those shareholders

whose email ids are not registered.

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

a) 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.

b) “Physical User Reset Password” (If you are holding shares in physical mode) option available on

www.evoting.nsdl.com.

c) 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.

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

system of NSDL.

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

9. 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. Cast your 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.
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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.

III. 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. In case 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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2. 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.

3. 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.

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

the meeting.

5. 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.

6. 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. Escorts Kubota India Private Limited (“Amalgamating Company No. 1”) is a private limited company, incorporated

under the Companies Act, 2013 on 23rd 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

8. 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.”

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

global markets.

10. 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.

11. 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
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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, Dlf Golf Links, DLF Phase 5, Gurugram, 122009,

HARYANA

6. Mr. Katsunori Asano Plot No B-37, 2nd Floor, Sushant Lok-II, 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

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. Kubota Agricultural Machinery India Private Limited (“Amalgamating Company No. 2” or “KAI”) is a private limited

company, incorporated under the Companies Act, 1956 on 05th 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-I, 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

13. 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.

14. 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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(including those manufactured or assembled by Kubota Corporation’s subsidiaries), as well as implements, accessories

and spare parts of the foregoing.

15. 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.

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

1 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:

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 ESCORTS KUBOTA LIMITED:

17. Escorts Kubota Limited (“Amalgamated Company” or “EKL”) is a public limited company, incorporated under the

Companies Act, 1913 on 17th October 1944, having its registered office at 15/5, Mathura Road, Faridabad - 121003,

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 AAACE0074B and the email id of the Company is corp.secretarial@escortskubota.com.

18. 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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(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

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
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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

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 -

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,

Private Limited 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. 1st 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 15th September 2022 after taking on record the Valuation report dated 15th 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 Voted in Favour/ Against/ Abstain from voting

company No. 1 present in the Meeting

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

Mr. Katsunori Asano Voted in Favour

Mr. Nobushige Ichikawa Absent from the Meeting, on Leave of Absence

Mr. Akira Kato Absent from the Meeting, on Leave of Absence

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

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

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

Name of the Directors of Amalgamating Voted in Favour/ Against/ Abstain from voting

company No. 2 present in the Meeting

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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i. Parties involved in the

Scheme

ii. Relationship between the

Companies

iii. Scheme of Arrangement

iv. Appointed Date

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)

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

Mr. Dai Watanabe Voted in Favour

Mr. Yuji Tomiyama Voted in Favour

Ms. Tanya Dubash Voted in Favour

Mr. 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

Mr. Sunil Kant Munjal Not present in the meeting since Leave of

absence was granted to him

Mr. 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

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

• Kubota Agricultural Machinery India Private Limited (Amalgamating

Company No. 2)

• Escorts Kubota Limited (Amalgamated Company)

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.

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.

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.
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S. No. Particulars Particulars

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.

The report on recommendation of fair value dated 15th 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 KAI 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 15th 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.

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.

(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.

(ii) 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:

(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.

v. Effective Date

vi. Summary of Valuation

Report, Share Exchange

Ratio and Fairness Report

vii. Basis of Valuation

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
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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.

(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.

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.

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.

26. 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

C. 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

(a) 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

(a) 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

(a) 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

(a) (i) Individual shareholders holding 9928441 8.99 9928442* 8.88

nominal share capital up to

` 2.00 lac

(ii) 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

restructuring if any

ii. Benefits of the Arrangement as

perceived by the Board of

directors to the company,

members, creditors and others (as

applicable)

iii. Amounts due to unsecured

creditors as on May 31, 2023

iv. Amounts due to secured creditor

a. as on May 31, 2023

b. as on June 15, 2023

v. If the scheme of Arrangement

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

b. Director

c. Promoters

d. Non-Promoters members

e. Creditors

f. Depositors

g. Debenture Holders

h. Deposit trustee and debenture

trustee

i. Employees of the Company

vii. Disclosure about effect of compromise or Arrangement on material interest of Directors, Key Managerial Personnel,

their Relatives and Debenture Trustee

a. Directors

b. Key Managerial Personnel

c. Debenture Trustee

There is no debt restructuring envisaged in the Scheme.

Refer Para 24(viii) of the Explanatory Statement.

Amalgamating Company No. 1 ` 360,28,37,282

Amalgamating Company No. 2 ` 420,43,74,226

Amalgamated Company ` 951,95,45,664

Amalgamating Company No. 1 Zero

Amalgamating Company No. 2 Zero

Amalgamated Company Zero

Refer Para 24(ii) of the Explanatory Statement.

The effect of the Scheme on the Key Managerial Personnel, Director, Promoter

and Non-Promoter shareholders of the Amalgamating Company No. 1,

Amalgamating Company No.2, and Amalgamated Company is given in the

reports adopted by the Board of Directors of the respective companies, which

is enclosed as Annexure to this Notice.

Pursuant to the Scheme, all the liabilities and dues payable pertaining to

Amalgamating Company No. 1 and Amalgamating Company No. 2 shall

become the liabilities and dues payable of the Amalgamated Company.

None of the companies have any depositors, debenture holders, deposit trustee

and debenture trustees.

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.

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.

Not Applicable
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S. No. Particulars Details

viii. Details of approvals, sanctions or

no-objection(s), if any, from

regulatory or any other

governmental authorities required,

received or pending for the

proposed scheme of compromise

or Arrangement

ix. A statement to the effect that the

persons to whom the notice is sent

may vote in the Meeting either in

person or by proxies, or where

applicable, by voting through

electronic means.

General:

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

requirement.

30. 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.

31. 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.

32. The National Company Law Tribunal, Chandigarh Bench by its Order dated 16th 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

33. The National Company Law Tribunal, Chandigarh Bench by its Order dated 16th October 2023 has dispensed with the

requirement of convening the meeting(s) of the Unsecured Creditors of Amalgamating company No. 2.

34. 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.

35. No winding up petition has been admitted against the Companies involved in the Scheme.

36. 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

a) The equity shares of Amalgamated Company are listed on the Stock

Exchanges. Pursuant to Regulation 37 of the SEBI Listing Regulations

read with the 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 SEBI (“SEBI Circular”), the Amalgamated Company had filed the

Scheme with both the BSE Limited (‘BSE”) and National Stock Exchange

of India Limited (“NSE”), to seek their no objection to the Scheme.

Amalgamated Company has received observation letters dated 30th May

2023 from BSE and observation letters dated 29th 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.

Shareholders to whom the Notice is sent may vote through remote e-voting /

e-voting through VC/OAVM.



26

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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