Annexure — <

COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
KIRLOSKAR BROTHERS INVESTMENTS LIMITED
AND
PNEUMATIC HOLDINGS LIMITED
AND
KIRLOSKAR OIL ENGINES LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Composite Scheme of Arrangement and Amalgamation is presented under
Section 391 to Section 394 read with Section 100 to 105 of the Companies Act,
1956, and other applicable provisions of the Companies Act, 1956, and the
Companies Act, 2013, if any for:

(a) Demerger of “Undertaking consisting mainly of travel services business
done by Kirloskar Brothers Investments Limited in its own name and Silk
Business and Compression Systems and Transmission Products Business
done through its subsidiaries™ into Pneumatic Holdings Limited.

(b) Amalgamation of Residval Undertaking of Kirloskar Brothers
Investments Limited with Kirloskar Oil Engines Limited.

This Scheme is divided into the following parts —

~ Part Particulars
| Background, Rationale, Definitions and Share Capital.
I Demerger of “Undertaking consisting mainly of travel services business

done by Kirloskar Brothers [nvestments Limited in its own name and
Silk Business and Compression Systems and Transmission Products
Business done through its subsidiaries” into Pneumatic Holdings

Limited.

m Amalgamation of Residual Undertaking of Kirloskar Brothers

Investments Limited with Kirloskar Oi] Engines Limited.

v General Terms and Conditions




PARTI
BACKGROUND, RATIONALE, DEFINITIONS AND SHARE CAPITAL
1. BACKGROUND
Kirloskar Brothers Investments Limited was incorporated on 16" April,
2009, under the Companies Act, 1956, in the State ot: Maharashtra. The
Corporate Identity Number (CIN) of Kirloskar Brothers Investments Limited
 is L65999PN2009PLC133794. The registered office of Kirloskar Brothers
Investments Limited is situated at 13/A, Karve Road, Kothrud, Pune 411

038. The main object of the company is to make strategic investments in

Kirtoskar Group Companies.

Pneumatic Holdings Limited was incorporated on 16 September 2014,
under the Companies Act, 2013, in the State of Maharashtra. The Corporate
Identity Number (CIN) of Pneumatic Holdings Limited is
U65993PL2014PLC152566. The registered office of Pneumatic Holdings
Limited is situated at Survey No. 13, 156, Kothrud, Pune 411 029. The main
object of the Company is to make strategic investments in the Kirloskar

Group Companies and travel services.

Kirloskar Oil Engines Limited was incorporated on 12" January, 2009,
under the Companies Act, 1956, in the State of Maharashtra. The Corporate
Identity Number (CIN) of Kirloskar il Engines Limited is
1.29120PN2009PLC133351. The registered office of Kirloskar Oil Engines
Limited is situated at Laxmanrao Kirloskar Road, Khadki, Pune 411 003.
Kirloskar Oil Engines Limited is in the business of manufacturing and selling

of diesel engines, agricultural pumpsets and generating sets.




2. RATIONALE OF THE SCHEME

It is proposed to demerge the Travel Services Undertaking alongwith various

investments of Kirloskar Brothers Investments Limited (“KBIL) into

Pneumatic Holdings Limited (“PHL”) and merge the residual KBIL with

Kirloskar Oil Engines Limited (“KOEL”) by this Scheme, as a result of

which the shareholders of KBIL shall directly hold shares in PHL and KOEL

and the following benefits shall, inter-alia, accrue to the shareholders and
stakeholders of KBIL -

2.1 As KBIL has several commércial activities/businesses (held through its
various investments) which are distinct and diverse from each other, the
demerger will ensure focused management attention and resources and
skill set allocation.

2.2 Pursuant to the Scheme, all the shareholders of KBIL will get shares in
PHL and KOEL and there would be no change in economic interest for
any of the shareholder of KBIL pre and post Scheme.

2.3 The Scheme will provide greater flexibility to the shareholders of KBIL.

3. DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meaning:

3.1"Act” or “The Act” means the Companies Act, 1956 and rules made
thereunder and any corresponding provisions of the Companies Act,

- 2013, (as notified from time to time) and shall include any other statutory
modifications or re-enactments thereof for the time being in force.
3.2“KBIL” or “The Demerged Company” or “The Transferor
Company” means Kirloskar Brothers Investments Limited, a company
incorporated under the Companies Act, 1956, and having its registered
office at 13/A, Karve Road, Kothrud, Pune 411 038,

3.3“PHL” or “The Resulting Company” means Pneumatic Holdings
Limited, a company incorporated under the Companies Act, 2013, as a
100% subsidiary of KBIL, and having its registered office at Survey No.
13, 156, Kothrud, Pune 411 029.




3.4“KOEL” or “The Transferee Company” means Kirloskar Oil Engines
Limited, a company incorporated under the Companies Act, 1956, and
having its registered office at Laxmanrao Kirloskar Road, Khadki, Pune
411 003.

3.5“Appointed Date” shall be the Effective Date.

3.6 “Effective Date” shall be the last date on which certified/authenticated
copies of the order of jurisdictional court sanctioning this Scheme are
filed with the Registrar of Companies, Pune, Maharashtra.

3.7“High Court” shall mean the High Court of Judicature at Bombay. In the
event of the National Company Law Tribunal (hereinafter referred to as
“the Tribunal”) is constituted by the Central Government by a
Notification in the Official Gazette and the proceedings initiated under
Sections 391-394 of the Companies Act, 1956, relating to this Scheme are
transferred to the Tribunal, the words “High Court” shall deem to mean
and include the Tribunal, as the context may require.

3.8“Schem§” or “the Scheme” or “this Scheme” means this Composite
Scheme of Arrangement and Amalgamation in its present form as
submitted to the Hon’ble High Court or this Scheme with such
modification(s), if any, including those as approved, imposed or directed
by the Hon’ble H-igh Court and accepted by the Parties hereto.

3.9“Demerged Undertaking” means “Undertaking consisting mainly of
travel services business done by KBIL in its own name, Silk Business and
Compression Systems and Transmission Products Business done through
its subsidiaries” and shall include (without limitation):

3.9.1All assets including properties of and required for travel services
business and investments in businesses done through KBIL and
its subsidiaries except KOEL, wherever situated, whether
movable or immovable, tangible or intangible, in possession or
reversion, including investments held by the Demerged Company
in Kirloskar Pneumatic Company Limited, Nashik Silk Industries

Limited, Kirloskar Kenya Limited, Kirloskar Industries Limited
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and Kirloskar Investments & Tinance Limited, receivables and
security receipts, all cash and bank balances (including cash and
bank balances deposited with any banks or entities), money at call
and short notice, loans, advances, contingent rights or benefits,
reserves, provisions, funds, benefits of all agreements, bonds,
debentures, debenture stock, units or pass through certificates,
offices including marketing offices and liaison offices, branches,
work-in-progress, current assets (including inventories, sundry
debtors, bills of exchange, loans and advances), vehicles,
furniture, fixtures, share of any joint assets, and other facilities in
connection with or relating to the travel services and other
businesses and other assets (hereinafter referred to as “the said
Assets”);

3.9.2All the debts, liabilities, contingent liabilities, duties, obligations
and guarantees of the Demerged Undertaking as on the Appointed
Date (hereinafter referred to as "the said Liabilities");

3.9.3Without prejudice to the generality of sub-clauses 3.9.1 and 3.9.2
above, the Demerged Undertaking , shall also include the Reserve
of Demerged Company namely Reserve Fund created in terms of
Section 45IC of the Reserve Bank of India Act, 1934, movable
and immovable properties if any and other rights arising out of
vehicle lease agreements, including leave and license
agreements,powers, authorities, allotments, approvals and
consents, registrations,contracts, engagements, agreements,
arrangements, titles, interest, benefits, tenancy rights,
authorizations, quota rights, trademarks, patents, earnest money
and /or security deposits, telephones, telex, facsimile and other
communication facilities and equipment, rights and benefits of all
agreements and all other interests, rights and powers of every
kind, nature and description whatsoever, privileges, liberties,

easements, advantages, benefits and approvals and all bocks of




accounts, documents, records and all other assets relating to the
Demerged Undertaking as identified and approved by the Board
on the Appointed Dateexcept those related to the remaining

businesses of KBIL;

3.9.4Employees, if any, engaged by KBIL with respect to Demerged

Undertaking; and

3.9.5For the purpose of this Scheme, it is clarified that liabilities

i

ii.

ili.

v,

pertaining to the Demerged Undertaking shall include:

Liabilities which directly and specifically arise out of the

activities or operations of the Demerged Undertaking;
Liabilities both present and contingent;

Specific loans and borrowings raised, if any, incurred and
utilized solely for the activities or operations of the Demerged

Undertaking;

Liabilities other than those referred to in (i} or (i1) or (111) above,
i.e. the amounts of general or multi-purpose borrowings of KBIL
allocated to the Demerged Undertaking in proportion as
identified by the management on the Appointed Date, however,
the same without detriment to the security for such borrowings to

the lenders as it existed before the Scheme coming into effect.

Any question that may arise as to whether a specific asset or
liability pertains or does not pertain to the Demerged
Undertaking or whether it arises out of the activities or
operations of the Demerged Undertaking or not will be decided
by mutual agreement between the Board of Directors of KBIL

and PHL.




3.10“Remaining Business” or “Residual Undertaking” means ail the
remai;]ing undertaking, businesses, activities, operations, assets
(primarily consisting of investments in KOEL and liabilities of KBIL,
other than those comprised in the Demerged Undertaking as defined in
Clause 3.9 hereof, and shall include (without limitation):

3.10.1 All the assets and propeﬁies (whether movable or immovable, tangible
or intangible) of the Residual Undertaking as on the Appointed Date
(hereinafter referred to as 'the said Assets’);

3.10.2 All debts, liabilities, duties and obligations of the Residual
Undertaking, as on the Appointed Date (hereinafter referred to as 'the
said Liabilities') ;and _

3.10.3 Without prejudice to the generality of sub-clause 3.10.1 and 3.10.2
above the Residual Undertaking shall inciude all the assets including
claims, powers, authorities, allotments, approvals,consents,
registrations, contracts, enactments, arrangements, rights, titles,
interest, benefits, advantages, lease-hold rights and systems of any
kind whatsoever,trademarks, patents and other industrial and
intellectual properties, including any applications filed by KBIL for
securing of any intellectual property rights, any additions thereto or
alterations thereof, whether in India or abroad, rights and benefits of
all agreements and other interests including rights and benefits under
various schemes of different taxation laws as may belong to or be
available to t‘he Residual Undertaking, rights and powers of every
kind, nature and description of whatsoever probabilities, liberties,
easements, advantages, and approval of, whatsoever nature and
wherever situated, belonging to or in ownership, power or possession
or control or entitlement of the Residual Undertaking, if any.

3.11 “Record Date” or “Specified Date” means the date to be fixed by the
Board of Directors of the KBIL for the purpose of determining the
members of KBIL to whom shares of the PHL and KOEL will be allotted

pursuant to the Scheme.
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4 . SHARE CAPITAL
4.1 The share capital of KBIL as on the latest balance sheet date i.e. 31
March, 2014, is as follows:

Particulars Amt In Rs.
Authorized :
140,00,000 Equity Shares of Rs.10/- each 14,00,00,000
Total 14,00,00,000
Issued, Subscribed and Paid —Up:
52,88,718 Equity Shares of Rs.10/- each 5,28,87,180
Total ' 5,28,87,180

There is no change in share capital of KBIL till date. The equity shares of
KBIL are listed on BSE Limited (“BSE”) and National Stock Exchange of
India Limited (“NSE”).

4.2 The Share Capital of PHL as on the date of incorporation i.e.16

September 2014 is as under:

Particulars Amt in Rs,
Authorised Share Capital
20,00,000 Equity Shares of Rs.10/- each 2,00,00,000
TOTAL 2,00,00,000
Issued, Subscribed and Paid up:
20,00,000 Equity Shares of Rs.10/- each 2,00,00,000
TOTAL 2,00,00,000

The entire share capital of PHL is held by KBIL and its nominees and hence
PHL is wholly owned subsidiary of KBIL.




4.3 The Share Capital of KOEL as on the latest Balance Sheet date i.e.
31t March, 2014, is as under:

Particulars Amt In Rs
Authorized :
20,00,00,000 Equity Shares of Rs. 2/- each 40,00,00,000
Total 40,00,00,000
Issued and Subscribed:
14,46,14,326 Equity Shares of Rs. 2/- each - 28,92,28,652
Subscribed and Fully Paid-Up:
14,46,13,861 Equity Shares of Rs.2/- each 28,92,27,722
Share Capital Suspense Account
465 Equity Shares of Rs.2/- each 930
Total 28,92,28,652

There is no change in share capital of KOEL till date. KBIL holds 8,03,88,514
Equity Shares in KOEL. The equity shares of KOEL are listed on BSE

Limited (“BSE”) and National Stock Exchange of India Limited (“NSE™).

PART II

DEMERGER OF “UNDERTAKING CONSISTING MAINLY OF
TRAVEL SERVICES BUSINESS DONE BY KIRLOSKAR
BROTHERS INVESTMENTS LIMITED IN ITS OWN NAME AND
SILK BUSINESS AND COMPRESSION SYSTEMS AND
TRANSMISSION PRODUCTS BUSINESS DONE THROUGH ITS
SUBSIDIARIES,” INTO PNEUMATIC HOLDINGS LIMITED

5 TRANSKFER AND VESTING OF THE DEMERGED UNDERTAKING.

5.1 Upon the Scheme becoming effective, pursuant to the provisions of

Sections 391-394 and other relevant provisions of the Act and the

Scheme, the whole of the Demerged Undertaking as on the Appointed
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Date shall be demerged from KBIL and be transferred to and shall vest in

or be deemed to have been transferred to and vested in PHL as a going

concern without any further act, instrument or deed (save as provided in

Clause 5.2 below) so as to become as and from the Appointed Date, the

assets and liabilities of PHL in accordance with Section 2 (19AA) of the

Income Tax Act,1961.

The transfer of movable assets of the Demerged Undertaking shall be

effected as follows:

5.2.1 All movable assets .including cash and bank balance to the extent
remaining after adjusting balance transferrable to KOEL for
expenses, cheques, bills of exchange, promissory notes and other
negotiable instruments, documents of title to goods or properties, of
KBIL pertaining or relatable to the Demerged Undertaking capable
of passing by manual delivery or by endorsement and delivery shall
be so delivered or endorsed and delivered, as the case may be, to
PHL. Such delivery, transfer and endorsement shall be made on a
date mutually agreed upon between the Board of Directors of KBIL
and the Board of Directors of PHL.

5.2.2 In respect of movable assets other than those specified in 5.2.1
above, including sundry debtors, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi Government,
local and other authorities and bodies, customers and other persons,
the following modus operandi shall to the extent possible, be
followed, that is to say KBIL and PHL shall jointly or severally, as
may be decided by them, give notice in such form as they may
deem fit and proper, that pursuant to the Hon’bleHigh Court having
sanctioned, inter alia, thisScheme,the said debts, loans, advances or
deposits pertaining to the Demerged Undertaking be paid and/or
made good to or be held on account of KBIL as the person entitled

thereto to the end and intent that the right of KBIL to recover or
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rcalize the same stands transferred and assigned to PHL and that
appropriate entry-shall be made in the books of account of KBIL
and PHL to record the aforesaid change.

5.3 Upon the Scheme becoming effective, all debts, liabilities, contingent

5.4

liabilities, duties and obligations of every kind, nature and description of
the Demerged Undertaking shall also under the provisions of Section 391
read with Section 394 of the Act, without any further act or deed, be
transferred to or be deemed to be transferred to PHL so as to become as
from the Appointed Date the debts, liabilities, contingent liabilities, duties
and obligations of PHL and 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, contingent
liabilities, duties and obligations have arisen, in order to give effect to the
provisions of this Sub-clause.

The transfer and vesting of the Demerged Undertaking as aforesaid shall
be subject to the existing and other security interests, charges, mortgages,
if any, subsisting over or in respect of the property and assets or any part
thereof relating to the Demerged Undertaking. Provided however, any
reference (in any security document or arrangement to which KBIL is a
party) to the properties and assets of the Demerged Undertaking as the
case may be, offered or agreed to be offered as security for any financial
assistance or obligations, shall be construed as reference only to those of
the Demerged Undertaking which are vested in PHL, by virtue of the
aforesaid clauses to the end and intent that such security interests, charges
and mortgages shall not extend or be deemed to extend to any of the other
assets of PHL unless specifically agreed to by PHL with such secured
creditors. Provided also that this Scheme shall not operate to enlarge the
security for any loan, deposit or facility created by the Demerged
Undertaking and PHL shall not be obliged to create any further or

additional security after this Scheme becomes operative.
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5.5

5.6

6

In so far as any properties and assets comprised in the Demerged
Undertaking are offered as security for any liabilities relating to the
Remaining Business then to that extent such security shall, without any
further act, instrument or deed, be modified to extend to and operate only
against the properties and assets relating to the Remaining Business and
the properties and assets of the Demerged Undertaking shall stand
released and discharged from such security subject to the confirmation
from the lenders.

In so far as any properties and assets relating to the Remaining Business
are offered as security for any liabilities forming part of the Demerged
Undertaking then to that extent such security shall, without any further
act, instrument or deed, be modified to extend to and operate only against
the properties and assets relating to the Demerged Undertaking and the
properties and assets relating to the Remaining Business shall stand
released and discharged from such security.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,

agreements and other instruments entered into by KBIL, if any, of
whatsoever nature and relating only to the Demerged Undertaking subsisting
or being inforceon the Effective Date, shall be in full force and effect against
or in favour of PHL, as the case may be, and may be enforced by or against
PHL as fully and effectually as if, instead of KBIL, PHL, had been a party
thereto from inception. PHL shall enter into and/or issue and/or execute
deeds, writings or confirmations or enter into any arrangements,
confirmations or novations, in order to give formal effect to the provisions of
this Scheme. PHL shall be deemed to be authorised to execute any deeds,
writings or confirmations on behalf of KBIL and to implement or carry out
all formalities required on the part of KBIL to give effect to the provisions of

this Part II of the Scheme.




7 LEGAL PROCEEDINGS

7.1

7.2

All legal proceedings of whatsoever nature by or against KBIL pending

and/or arising upon the Scheme becoming effective relating only to the

N ']Sefmerged Undertaking of KBIL, as and from the Effective Date, shall be

continued and enforced by or against PHL in the manner and to the same
extent as would or might have been continued and enforced by or against
KBIL.

Upon the Scheme becoming effective, if any proceedings are taken
against KBIL or its successor in respect of the matters referred to in sub-
clause 7.1 above, it shall defend the same at the cost of PHL and PHL
shall reimburse and indemnify KBIL or its successor against all liabilities
and obligations incurred by KBIL or its successor in respect thereof. PHL
undertakes to have all legal or other proceedings initiated by or against
KBIL referred to in sub-clause 7.1 above, transferred into its name and to
have the same continued, prosecuted and enforced by or against PHL to

the exclusion of KBIL or its successor.

8 EMPLOYEES:

8.1

8.2

On the Scheme becoming effective, all employees relatable to the
Demerged Undertaking and in direct service of the Demerged Company
specifically on the Effective Date shall be deemed to have become
employees of PHL without any break in their service and on the basis of
continuity of service, and the terms and conditions of their employment
with PHL shall not be less favorable than those applicable to them with
reference to KBIL immediately preceding the transfer.

As far as the Provident Fund, Gratuity Fund, Superannuation Fund or any
other special fund created or existing for the benefit of such permanent
employees of the Demerged Undertaking are concerned, on and from the
Effective Date, PHL shall stand substituted for KBIL for all the purposes

whatsoever related to administration or operation of such Funds in

accordance with provisions of such Funds according to the terms °

provided in the respective trust deeds or other documents. It is clarified




that the services of such permanent employees of the Demerged
Undertaking will be treated as having been continuous and not interrupted

for the purposes of such Funds.

9 BOARD OF DIRECTORS

All the Directors of KBIL shall be the Directors of PHL.
10 ALTERATION OF AUTHORIZED CAPITAL OF THE DEMERGED

COMPANY AND RESULTING COMPANY

10.1

i. Upon the Scheme becoming effective, out of the Authorised Capital of

jii.

KBIL of Rs. 14,00,00,000 (Fourteen Crores only) divided into
1,40,00,000 shares of Rs 10 Each, Authorised Capital of Rs. 8,00,00,000
(Eight Crores only) divided into 80,00,000 shares of Rs. 10 Each will be
transferred to PHL, which is in excess of needs of KBIL as the same is

being merged with KOEL as provided for in Part III of this scheme.

i. The Authorised Share Capital of KBIL shall be reorganized and shall be

Rs.6,00,00,000/- (Rupees Six Crores only) divided into 60,00,000 equity
shares of Rs.10/- each and the Subscribed, Issued and Paid-up capital
shall continue to comprise of 52,88,718 equity shares of Rs.10/- each
aggregating to Rs. 5,28,87,180 (Rupees Five Crores Twenty Eight Lakhs
Eighty Seven Thousand One Hundred Eighty Only).

The following clause in the Memorandum of Association of KBIL shall
stand amended to read as under:

Clause V (a) of the Memorandum of Association

“The Authorised Share Capital of the Company is Rs. 6,00,00,000 (Rupees

Six Crores only) divided into 60,00,000 Equity Shares of Rs.10/- each
with power to increase and reduce the capital of the Company and to
divide the shares in the capital for the time being into several classes, and
to attach thereto respectively such preferential, deferred, qualified or
other special rights, privileges, conditions or restrictions as may be
determined by or in accordance with the Articles of Association of the

Company and to vary, medify or abrogate any such right, privilege or
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conditions or restrictions in such manner as may for the time being be
permitted by the Articles of Association of the Company.”

iv. The following Articlein the Articles of Association of KBIL shall stand

amended to read as under:

Article 7 of the Articles of Association

“The Authorised Share Capital of the Company is Rs. 6,00,00,000 (Rupees
Six Crores only) divided into 60,00,000 Equity Shares of Rs.10/- each
with power to increase, consolidate, sub-divide,. cance! and/or reduce the
capital of the Company and to issue any of these shares in the capital,
original or increased, with or subject to any rights or conditions as regards
dividend, repayment of capital or otherwise in accordance with the
Company’s regulations and the provisions of the said Act. The Company
shall have power to convert fully paid-up shares into stock and to
reconvert stock into shares. The Company shall have power to issue
equity shares with differential rights as to dividend, voting or otherwise,
in accordance with such rules and subject to such conditions as may be
prescribed, from time to time, by the Govemmerit of India. The share(s)
in the capital of the Company, for the time being, whether original or
increased, may be divided into several classes, with any preferential,
qualified or other special rights, privileges, conditions or restrictions
attached thereto, whether in regards to dividend, voting, return of capital
or otherwise. The Company shall have power to issue redeemable
preference shares, if and whenever the capital of the Company is divided
into shares of different classes, rights of any class may, subject to the
provisions of Sections 106 and 107 of the said Act and whether or not the
Company is being wound up, be varied, modified, affected, extended,
abrogated or surrendered with the consent in writing of the holders of
three-fourth of the issued shares of that class, or with the sanction of a
special resolution passed at a separate meeting of the holders of the shares

of that class.”
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10.2

i. Upon the Scheme becoming effective and after transfer of Authorised
Capital of the Demerged Company to the Resulting Company as
aforesaid in Clause 10.1 of this Scheme, the Authorised Share Capital of
the Resulting Company shall automatically stand increased without any
further act on the part of the Resulting Company including payment of
stamp duty and registration fees payable to the Registrar of Companies,
by clubbing the Authorised Share Capital of the Demerged Company as
transferred, which is Rs. 8,00,00,000 (Rupees Eight Crores only) divided
into 80,00,000 Equity shares of Rs. 10/- each.

ii. Consequent fo the transfer of the Authorised Share Capital of the
Demerged Company to the Resulting Company, the Authorised Share
Capital of the Resulting Company shall be increased to Rs. 10,00,00,000
(Rupees TenCrores only)which shall be divided into 1,00,00,000 Equity
Shares of Rs.10/- each.

iii. The resolution approving the Scheme shall be deemed to be the approval
of increase in the Authorised Share Capital of the Resulting Company
under Section 61 and other applicable provisions of the Companies Act,
2013. The Clauses/Articles in the Memorandum and/or Articles of the
Resulting Company shall stand amended.

10.3 Pursuant to this Scheme, the Demerged Company and Resulting
Company shall file the requisite forms with the Registrar of Companies
for alteration of its authorised share capital.

11 ISSUE OF SHARES:

11.1 Upon transfer of the Demerged Undertaking into PHL and the

arrangement becoming effective in terms of the Scheme, PHL shall
without any further application, issue and allot to the shareholders of
KBIL, 1 (One) Equity Share of Rs.10/~- (Rupees Ten) each credited as
fully paid-up in the capital of PHL to the Equity Shareholders of KBIL
whose names appear in the register of members of KBIL on the Record
Date to be fixed by the Board of Directors of KBIL for every 1 (One)
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11.2

11.3

11.4

Equity Share of Rs. 10/- each fully paid up held by said Equity
Shareholders in KBIL or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title,
as the case may be. '

Equity shares to be issued by PHL pursuant to Clause 11.1 of this
Scheme, in respect of any equity shares of the Demerged Company held
in abeyance, if any, under the provisions of Section 206A of the Act or
otherwise, shall, pending allotment or settlement of dispute by order of
Court or otherwise, be held by PHL in abeyance.

The shares issued by PHL to the members of KBIL pursuant to Clause
11.1 above shall be issued in dematerialised form, unless otherwise
notified in writing by the shareholders of KBIL to PHL on or before such
date as may be determined by the Board of Directors of KBIL thereof. In
the event such notice has not been received by PHL in respect of any of
the members of KBIL, the equity shares shall be issued to such members
in dematerialised form provided that the members of KBIL shall be
required to have an account with a depository participant and shall be
required to provide details thereof and such other confirmations as may
be required. In the event that PHL has received notice from any of the
members of KBIL that equity shares are to be issued in physical form or
if any member of KBIL has not provided the requisite details relating to
his/her/its account with a depository participant or other confirmations as
may be required or if the details furnished by any member of KBIL do
not permit electronic credit of the shares of PHL, then PHL shall issue
equity shares in physical form to such member(s) of KBIL.

In the event of there being any pending share transfers, whether lodged
or outstanding, of any shareholder of KBIL, the Board of Directors of
KBIL shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effectuate such a transfer in KBIL as if
such changes in the registered holder were operative as on the Record

Date, in order to remove any difficulties arising to the transferor or
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11.5

11.6

11.7

11.8

11.9

transferee of equity shares in PHL issued by PHL after the effectiveness
of this Scheme.

The New Equity Shares of PHL issued and allotted by PHL in terms of
this Scheme shall be subject to the provisions of the Memorandum and
Articles of Association of PHL and shall rank paripassu in all respects
with the existing Equity Shares of PHL, with all rights thereto and shall
be entitled to full dividend, if any, which may be declared by PHL after
the Effective Date of the Scheme.

The issue and allotment of New Equity Shares in PHL to the
shareholders of KBIL as provided in the Scheme as an integral part
thereof, shall be deemed to have been carried out as if the procedure laid
down under Section 62(1)(c) of the Companies Act, 2013 and any other
applicable provisions of the Act. |

Equity Shares of PHL issued in terms of Clause 11.1 of this Scheme will
be listed and/or admitted to trading on BSE and NSE , where the shares
of KBIL are listed and / or admitted to trading in terms of the Securities
and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009. PHL shall enter into such
arrangements and give such confirmations and / or undertakings as may
be necessary in accordance with the applicable laws or regulations for
complying with the formalities of the said stock exchanges.On such
formalities being fulfilled, the said stock exchanges shall list and / or
admit such equity shares also for the purpose of trading.

The Equity Shares allotted pursuant to this Scheme shall remain frozen
in the depositories system till listing / trading permission is given.

There will be no change in the shareholding pattern or contro! in PHL
between the record date and the listing which may affect the basis on

which approval is received from the Stock Exchanges.




12 REDUCTION OF THE EXISTING EQUITY SHARE CAPITAL OF
PHL

12.1. Upon the Scheme becoming effective and upon the issue of shares by

PHL in accordance with Clause 11 above, the existing capital of Rs.
2,00,00,000 (Two Crores only) divided into 20,00,000 Equity‘Shares of
Rs.10/- each of PHL held by KBIL and its nominees as on the Record
Date shall, without any application or deed, stand reduced and cancelled
without any payment.

12.2. The amount of equity share capital of PHL so reduced pursuant to clause
12.1 above shall be credited to Capital Reserve Account in the books of
PHL..

12.3. The cancellation of the existing equity shares of Rs.10/- each amounting
to Rs. 2,00,00,000 (Two Crores Only) of PHL as mentioned in Clause
12.1 above shall be effected as an integral part of this Scheme without
having to follow the process under Sections 100 to 103 of the Act
separately and the Order of the Hon’ble High Court sanctioning the
Scheme shall be deemed to be also the Order under Section 102 of the
Act for the purpose of confirmingthe reduction. The reduction would not
involve either a diminution of liability in respect of unpaid share capital
or payment of paid-up share capital and hence the provisions of Section
101 of the Act will not be applicable. Further, PHL shall not be required
to add the words “and reduced” as a suffix to its name consequent upon
such reduction.

13 ACCOUNTING TREATMENT

13.1. KBIL shall, upon coming into effect of the Scheme and on account of the

demerger of the Demerged Undertaking into PHL, reduce book value of
assets and liabilities as on the close of business of the day immediately
preceding the Appointed Date pertaining to the Demerged Undertaking
and reduce Reserve Fund created under Section 451C of Reserve Bank of
India Act, 1934.
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13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

The difference between the valué of assets, liabilities and reserve
mentioned in Clause 13.1 above shall be first adjusted against the balance
in General Reserve Account of KBIL and balan'ce, if any, after
adjustment, will be further adjusted against the balance in Profit & Loss
Account of KBIL. The balance of General Reserve Account and Profit &
Loss Account as the case may be shall stand reduced to that extent.
Investments of KBIL in share capital of PHL shall stand cancelled on
effective date and the same shall be adjusted to balance in the General
Reserve Account or Profit & Loss Account of KBIL.

PHL shall upon the demerger becoming effective record all the assets,
liabilities and reserve mentioned in Clause 13.1 above relating to the
Demerged Undertaking vested in it pursuant to this Scheme at the values
as appearing in the books of KBIL at the close of business of the day
immediately preceding the Appointed Date.

PHL shall credit its Share Capital Account with the aggregate face value
of the Equity Shares issued to the shareholders of KBIL pursuant to
Clause 11 of the Scheme.

The excess or deficit, if any, remaining after recording the aforesaid
enfries shall be credited by the PHL to its General Reserve Account or
debited to Goodwill, as the case may be. General Reserve created, if any,
shall be treated, for all purposes including distribution of dividend as free
reserve.

In case of any difference in the accounting policies of KBIL and PHL, the
impact of the same will be quantified and adjusted in the Revenue
Reserve(s) if any or Profit and Loss Account of PHL to ensure that the
Financial Statements of PHL reflect the financial position on the basis of
consistent accounting policy.

Notwithstanding the above, the Board of Directors of the KBIL and PHL ,
in consultation with respective statutory auditors, is authorised to (a)

account any of these or other balances or items in any manner
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whatsoever, as may be deemed fit or (b) to make such adjustments as may
be necessitated including reclassification of assets.
14 CONDUCT OF BUSINESS OF DEMERGED UNDERTAKING BY
KBIL TILL EFFECTIVE DATE
With effect from the date of approval of the Scheme by the Board and upto

and including the Effective Date:

14.1. KBIL shall carry on its business and activities relating to the Demerged
Undertaking and undertakes to hold the assets with utmost prudence until
the Effective Date.

14.2. As and from the date of acceptance of this Scheme by the Board of
Directors of KBIL and till the Effective Date, KBIL shall not alienate,
charge, mortgage, encumber or otherwise deal with the assets of the
Demerged Undertaking or any part thereof without the prior written
concurrence of the Board of Directors of PHL except in the normal
course of business.

14.3. KBIL shall be entitied, pending the sanction of the Scheme, to apply to
the Central / State Government, and all other agencies, departments and
authorities concerned as are necessary under any law or rules, for such
consents, approvals and sanctions, which PHL may require pursuant to
this Scheme.

15 SAVING OF CONCLUDED TRANSACTIONS & PROCEEDINGS
The transfer of and vesting of the Demerged Undertaking as per this Scheme

and the continuance of proceedings by or against PHL shall not affect any
transaction or proceedings already concluded by KBIL in respect of the
Demerged Undertaking on or after the date of approval of the Scheme by the
Board till the Effective Date, to the end and intent that PHL accepts and
adopts all acts, deeds and things done and executed by KBIL in respect

thereto as done and executed on behalf of itself.

21




16 TAXES AND DUTIES

16.1Al1l indirect taxes paid by KBIL which is relating to demerged
undertaking shall for all the purposes be treated as the taxes, liabilities or
refunds and claims for Demerged Undertaking and PHL shall take the
credit for all taxes, liabilities or refunds and claims.

16.2The Resulting Company shall be entitled to file / revise its service tax
returns, value added tax returns, central sales tax returns, tax deducted at
source certificates, tax deducted at source returns and other statutory
returns and filings, if required under the Tax Laws, and shall have the
right to claim or adjust refunds, advance tax credits, tax deducted at
source / foreign taxes withheld/ paid, input tax credits etc. if any, as may

be required consequent to implementation of this Scheme.

17 INCOME TAX COMPLIANCE

The Scheme is drawn in compliance with Section 2(19AA) of the Income
Tax Act, 1961 pertaining to demerger and always should be read as in
compliance of the said Section.
PART III
AMALGAMATION OF RESIDUAL UNDERTAKING OF KIRLOSKAR

BROTHERS INVESTMENTS LIMITED WITH KIRLOSKAR OIL

ENGINES LIMITED

18 TRANSFER OF RESIDUAL UNDERTAKING:
The Residual Undertaking of the Transferor Company shall be transferred to

and vested in or be deemed to be transferred to and vested in the Transferee

Company in the following manner:

18.1Upon the Scheme becoming effective (after Part - II of the Scheme has
taken effect), the whole of the Residual Undertaking of the Transferor
Company comprising of all properties and assets (whether movable or

immovable, tangible or intangible) of whatsoever nature and
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wheresoever situated, shall, under the provisions of Section 391 read
with Section 394 and all other applicable provisions, if any, of the Act,
without any further act or deed (save as provided in clauses 18.2 and

18.3 below), be transferred to and vested in and/or be deemed to be

transferred to and vested in the Transferee Company as a going concern
so as to become as from the Appointed Date the undertaking and assets
of the Transferee Company and to vest in the Transferee Company all
the rights, title, interest or obligations of the Transferor Company
therein.

18.2All the movable assets including cash and bank balance, of the Residual
Undertaking, capable of passing by manual delivery or by endorsement
and delivery, shall be so delivered or endorsed and delivered, as the case
may be, to the Transferee Company. Such delivery shall be made on a
date mutually agreed upon between the Board of Directors of the
Transferor Company and the Board of Directors of the Transfe;ree
Company within reasonable time from the Effective Date.

18.3In respect of movables other than those specified in sub-clause 18.2
above, including sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances
and deposits, if any, with Government, Semi-Government, local and
other authorities and bodies, customers and other persons in India and
beyond India, the following modus operandi for intimating to third
parties shall to the extent possible be followed:

18.3.1 The Transferee Company shall give notice in such form as it may
deem fit and proper, to each person, debtor or depositee as the
case may be, that pursuant to the Hon’ble High Court having
sanctioned the Scheme between the Transferor Company and the
Transferee Company, the said debt, loan, advance or deposit be
paid or made good or held on account of the Transferee
Company as the person entitied thereto to the end and intent that

the right of the Transferor Company to recover or realize the
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same stands extinguished and that appropriate entry should be
passed in its books to record the aforesaid change.

18.3.2 The Transferor Company shall also give notice in such form‘as
they may deem fit and proper to each person, debtor or depositee
that pursuant to the Hon’ble High Court having sanctioned this
Scheme, the said debt, loan, advance or deposit be paid or made
good or held on account of the Transferee Company and that the
right of the Transferor Company to-recover or realise the same
stands extinguished.

18.4Upon the Scheme becoming cffective, all debts, liabilities, contingent
liabilities, duties and obligations of every kind, nature and description of
the Transferor Company shall also, under the provisions of Section 391
read with Section 394 of the Act, without any further act or deed, be
transferred to or be deemed to be transferred to the Transferee Company
so as to become as from the Appointed Date the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company
and 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, contingent liabilities, duties and obligations
have arisen, in order to give effect to the provisions of this Sub-clause.

18.51t is clarified that the Scheme shall not in any manner affect the rights
and interest of the creditors, if any, of the Transferor Company or be
deemed to be prejudicial to their interests.

18.6All assets of the Residual Undertaking would be available to the
Transferee Company from the Effective Date.

18.7The registrations in the name of the Transferor Company, which are
transferable in nature, shall be deemed to be transferred in the name of
the Transferee Company from the Effective Date and the Transferee
Company shall give requisite intimations for this purpose to all

concerned.
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18.8In case of registrations in the name of the Transferor Company, other
than the registrations mentioned above, the Transferee Company may
make a fresh application to the appropriate authorities to procure the
same, by complying with the requisite laws or regulations.

18.9The transfer and vesting of all the assets of the Transferor Company, as
aforesaid, shall be subject to the existing debts, duties, liabilities,
charges, mortgages and encumbrances, if any, over or in respect of any
of the assets or any part thereof of the Transferor Company, provided
however, any reference in any security documents or arrangements (to
which any of the Transferor Company is a party) to the assets of the
Transferor Company offered or agreed to be offered as security for any
financial assistance or obligations shall be construed as reference only to
the assets pertaining to the Residual Undertaking of the Transferor
Company as are vested in the Transferee Company by virtue of the
aforesaid Clauses, to the end and intent that such security, charge and
mortgage shall not extend or be deemed 1o extend, to any of the other
assets of the Transferor Company or any of the assets of the Transferee
Company, provided further that the securities, charges and mortgages (if
any subsisting) over and in respect of the assets or any part thereof of the
Transferee Company shall continue with respect to such assets or part
thereof and this Scheme shall not operate to enlarge such securities,
charges or mortgages to the end and intent that such securities, charges
and mortgages shall not extend or be deemed to extend, to any of the
assets of the Transferor Company vested in the Transferee Company.
Provided always that this Scheme shall not operate to enlarge the
security for any loan, deposit or facility created by the Transferor
Company which shall vest in the Transferee Comp_any by virtue of the
merger of the Transferor Company with the Transferee Company and the
Transferee Company shall not be obliged to create any further or

additional security therefor after the merger has become operative.
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18.10 Loans or other obligations, if any, due between or amongst the
Transferor Company and the Transferee Company shall stand discharged
and there shall be no lability in that behalf. In so far as any securities,
debentures or notes issued by the Transferor Company, and held by the
Transferee Company and vice versa are concerned the same shall, unless
sold or transferred by the Transferor Company or the Transferee
Company, as the case may be, at any time prior to the effective date,
stand cancelled as on the effective date, and shall have no effect and the
Transferor Company, as the case may be, shall have no further obligation
outstanding in that behalf.

18.11 Upon the Scheme coming into effect, the borrowing limits of the
Transferee Company in terms of Section 180(1)(c) of the Companies
Act, 2013, shall without any further act or deed, stand enhanced by an
amount equivalent to the authorised borrowing limits of the Transferor
Company where applicable, such limits Bcing incremental to the existing
limits of the Transferee Company. The Transferee Company may
thereafter increase these limits as enhanced from time to time by
obtaining sanction from its shareholders in accordance with the
provisions of the Act.

19 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to all the provisions of this Scheme, all contracts, deeds, bonds,

agreements, arrangements and other instruments of whatsoever nature to
which the Transferor Company is a party or to the benefit of which the
Transferor Company may be eligible and which are subsisting or having
effect immediately before the Effective Date, shall be in full force and effect
against or in favour ofthe Transferee Company as the case may be and may
be enforced as fully and effectively as if, instead of the Transferor Company,
the Transferee Company had been a parly or beneficiary thereto. The
Transferee Company shall enter into and / or issue and / or execute deeds,
writings or confirmations or enter into a tripartite arrangement, confirmation

or novation to which the Transferor Company will, if necessary, also be a
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party in order to give formal effect to this Clause if so required or become
necessary. _

20 LEGAL PROCEEDINGS
Upon the Scheme becoming effective but with effect from the Appointed

Date, suit, writ petition, appeal, revision or other proceedings of whatever
nature, if any (hereinafter called “the Proceedings”) by or against the
Transferor Company be pending, the same shall not abate, be discontinued or
be in any way prejudicially affected by reason of the transfer of the
Undertaking of the Transferor Company or of anything contained in the
Scheme, but the proceedings may be continued, prosecuted and enforced by
or against the Transferee 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 Transferor Company as if the Scheme had not been made. In
case any liability for payment arises out of the proceedings relating to
Demerged Undertaking, Transferee Company will get indemnified from
Resulting Company. |

21 CONDUCT OF BUSINESS OF RESIDUAL UNDERTAKING BY KBIL
TILL EFFECTIVE DATE
With effect from the date of approval of the Scheme by the Board and upto

and including the Effective Date:

21.1KBIL shall be carrying on and shall carry on its business and activities
relating to the Residual Undertaking and undertakes to hold the assets
with utmost prudence until the Effective Date.

21.2As and from the date of acceptance of this Scheme by the Board of
Directors of the Transferor Company and till the Effective Date, the
Transferor Company shall not alienate, charge, mortgage, encumber or
otherwise deal with the assets of the Residual Undertaking or any part
thereof without the prior written concurrence of the Board of Directors

of the Transferee Company except in the normal course of business.
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21.3 The Transferor Company shall be entitled, pending the sanction of the
Scheme, to apply to the Central / State Government, and all other
agencies, departments and authorities concerned ﬁs are necessary under
any law or rules, for such consents, approvals and sanctions, which the
Transferee Company may require pursuant to this Scheme.

22 EMPLOYEES

22.1All the remaining employees, if any, after implementation of part 1I of

the Scheme of the Transferor Company in service on the Effective Date
shall become employees of the Transferee Company on such date
without any break or interruption in service and on terms and conditions
as to remuneration not less favourable than those subsisting with
reference to the Transferor Company as on the said date.

22,21t is provided that so far as the Provident Fund, or any other Special
Scheme(s) / Fund(s), or similar benefits if any, created or existing for the
benefit of the employees of the Transferor Company are concerned, upon
the coming into effect of this Scheme, the Transferee Company shall
stand substituted for the Transferor Company for all purposes
whatsoever related to the administration or operation of such Schemes or
Funds or in relation to the obligation to make contributions to the said
Schemes / Funds in accordance with provisions of such Schemes /
Funds as per the terms provided in the respective Trust Deeds, to the end
and intent that all the rights, duties, powers and obligations of the
Transferor Company in relation to such Schemes / Funds shall become
those of the Transferee Company. It is clarified that the services of the
employees of the Transferor Company will be treated as having been

continuous for the purpose of the aforesaid Schemes / Funds.
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23 ISSUE OF SHARES BY THE TRANSFEREE COMPANY

23.1 Upon the Scheme becoming effective and in consideration of the transfer

and vesting of the undertaking of the Transferor Company into the
Transferee Company in terms of the Scheme,the Transferee Company shall,
without any further application or act or deed, issue and allot 76 (Seventy
Six) Equity Shares of face value Rs.2/- (Rupees Two) each credited as fully
paid-up in the capital of the Transferee Company to the Equity
Shareholders of the Transferor Company whose names appear in register of
members of the Transferor Company on the Record Date to be fixed by the
Board of Directors of the Transferor Company for every 5 (Five) Equity
Shares of fa;ce value Rs.10/- (Rupees Ten) each fully paid-up held by said
Equity Shareholder in the Transferor Company or to such of their
respective heirs, executors, administrators or other legal representatives or
other successors in title, as the case may be. Accordingly, the total number
of shares issued by the Transferee Company will be 8,03,88,514 of Rs. 2/-
each.

23.2 In case bonus share are issued by the Transferee Company after the date of
approval of the scheme till the effective date, the share exchange ratio as
mentioned in 23.1 above clause will be adjusted accordingly.

23.3 No fractional certificates shall be issued by the Transferee Company in
respect of the fractional entitlements, if any, to which the equity
shareholders of the Transferor Company may be entitled. The Board of
Directors of the Transferee Company shall instead consolidate all such
fractional entitlements to which the shareholders of the Transferor
Company may be entitled to, and shall without any further application, act,
instrument-or deed, issue and allot equity shares in lieu thereof to an
individual trustee, board of trustees, or a corporate trustee (Trustee) who
shall hold the same, with all additions or accretions thereto in trust for those
entitled to the fractions and sell the same in the market at such price and at
such time as the Trustee may deem fit at its sole discretion decide and

distribute the net sale proceed to the all the equity shareholders of the
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Transferor Com}%any entitled to the same in broportion to their fractional
entitlements. '

- 23.4 The New Equity Shares to be issued by Transferee Company pursuant to
Clause 23.1 of this Scheme, in respect of any equity shares of the
Transferor Company which are held in abeyance under the provisions of
Section 206A of the Act or otherwise, shall, pending allotment or
settlement of dispute by order of Court or otherwise, be held by Transferee
Company in abeyance.

23.5 The New Equity Shares to be issued and allotted by the Transferee
Company will be subject to the Memorandum and Articles of Association
of the Transferee Company and shall rank pari passu in all respects with the
existing Equity Shares of the Transferee Company, with all rights thereto
and shall be entitled to full dividend, if any, which may be declared by the
Transferee Company after the Effective Date of the Scheme.

23.6 The New Equity Shares shall be issued in dematerialised form to those
equity shareholders who hold shares of the Transferor Company in
dematerialised form, provided all details relating to account with depository
participant are available with the Transferee Company. All those equity
shareholders who hold equity shares of the Transferor Company in physical
form, shall be issued new equity shares in physical or electronic form, at
the option of such shareholders to be exercised by them on or before the
Record Date, by giving a notice in writing to the Transferee Company; and
if such option is not exercised by such shareholders, the new equity shares
shall be issued to them in physical form.

23.7 The issue and allotment of New Equity Shares in the Transferee Company
to the shareholders of the Transferor Company as provided in the Scheme
as an integral part thereof, shall be deemed to have been carried out as if
the procedure laid down under Section 62(1) (c) of the Companies Act,

2013 and any other applicable provisions of the Act.
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23.8 The New Equity Shares of the Transferor Company issued in terms of

Clause 23.1 above, subject to applicable regulations, shall be listed and / or

admitted to trading on BSE and NSE where the existing equity shares of

Transferee Company are listed and / or admitted to trading.

23.9 The Transferee Company will make application for approval, if applicable

or filings to Foreign Investment Promotion Board / Reserve Bank of India /

authorized dealer or appropriate authority, for its approval under the

provisions of the Foreign Exchange Management Act, 1999, for the issue

and allotment of Equity Shares in the Transferee Company to non-resident

shareholder of the Transferor Company in accordance with the provisions
of the Scheme.
24 CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE

COMPANY.

24.1.

24.2.

Upon the Scheme becoming effective, the Equity Shares held by the
Transferor Company in the Transferee Company shall stand cancelled
and accordingly, the Paid-up Equity Share Capital of the Transferee
Company shall stand reduced to that extent.

The cancellation and the consequent reduction of the share capital of
the Transferee Company as provided in Clause 24.1 shall be done as
an integral part of the Scheme and not in accordance with Section 100-
101 of the Act as the same does not involve either diminution of
liability in respect of any unpaid share capital or payment to any
shareholder of any paid-up share capital and the order of the Court
sanctioning the Scheme shall be deemed to be an order under Section
102 of the Act confirming the reduction and the Transferee Company

will not be required to add the words “And Reduced” after its name.
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25 ACCOUNTING TREATMENT

25.1.

25.2.

25.3.

25.4.

25.5.

25.6.

The Transferee Company shall, upon the Scheme coming into effect,
record all the assets, liabilities and reserves of the Transferor
Company after giving effect to Part I of the Scheme vested in it
pursuant to this Scheme, at the book values and in the same form as
appearing in the books of the Transferor Company thereof at
Appointed Date, in accordance with ‘Pooling of Interest Method’ laid
down by Accounting Standard 14 (Accounting for Amalgamations)
prescribed under Companies (Accounting Standards) Rules, 2006,
issued by the Institute of Chartered Accountants of India.

The Transferee Company shall credit to its Share Capital Account the
aggregate face value of the New Equity Shares issued and allotted
puréuant to Clause 23 of this Scheme.

The difference between the value of New Equity Shares issued by the
Transferee Company to the members of the Transferor Company and
the value of Share Capital of the Transferor Company before the
Scheme, shall be debited to Capital Reserve Account in the books of
the Transferee Company.

The difference in the value of Investments of Transferor Company
held in the shares of Transferee Company, after adjusting the face
value pursuant to Clause 24.1, of the Scheme shall be adjusted against
Reserves of the Transferee Company.

Balance in Capital Reserve shall be adjusted against the balance in
General Reserve Account, taken over from the Transferor Company,
in the books of Transferee Company.

Upon the Scheme coming into effect, to the extent, there are inter-
corporate loans or balances between the Transferor Company and the
Transferee Company, the obligations in respect thereof shall come to
an end and corresponding effect shall be given in the books of account
and records of the Transferee Company for the reduction of any assets

or liabilitics, as the case may be. For the removal of doubts it is he
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clarified that there would be no accrual of interest or other charges in
respect of any such inter-company loans or balances with effect from
the Appointed Date.

25.7. In case of any difference in accounting policy between the Transferor
Company and the Transferee Company, the impact of the same till the
amalgamation will be quantified and adjusted in the General Reserve
of the Transferee Company to ensure that the financial statements of
the Transferee Company reflect the financial position on the basis of
consistent accounting policies.

25.8. Notwithstanding the above, the Board of Directors of the Transferee
Company, in consultation with its statutory auditors, is authorized to
(a) account any of these or other balances or items in any manner
whatsoever, as may be deemed fit or (b) to make such adjustments as
may be necessitated including reclassification of assets.

26 TREATMENT OF TAXES

26.1All taxes paid by the Transferor Company including credits available

under the tax laws other than transferred as part of Demerged
Undertaking as mentioned in clause 16 shall for all the purposes be
treated as the taxes, liabilities or refunds and claims for Remaining
Undertaking and the Transferee Company shall take the credit for all
- taxes, liabilities or refunds and claims.
26.2The Transferee Company shall be entitled to file / revise its income tax
refums, service tax returns, value added tax returns, central sales tax
returns, tax deducted at source certificates, tax deducted at source returns
and other statutory returns and filings, if required under the Tax Laws,
and shall have the right to claim or adjust refunds, advance tax credits,
credit for minimum alternate tax / tax deducted at source / foreign taxes
withheld / paid, input tax credits etc. if any, as may be required

consequent to implementation of this Scheme.
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27 DISSOLUTION OF TRANSFEROR COMPANY
On Effective Date the Transferor Company shall be dissolved without

winding up under the Act.
28 COMBINATION AND RECLASSIFICATION OF AUTHORIZED
CAPITAL

28.1 Upon the Scheme becoming effective and on transfer of part of

-Authorised Capital of the Transferor Company to the Resulting
Company as aforesaid in Clause 10, the residual Authorised Capital
transferred to Transferee Company. The Authorised Share Capital of the
Transferee Company shall automatically stand increased without any
further act on the part of the Transferee Company including payment of
stamp duty and registration fees payable to the Registrar of Companies,
by clubbing the Authorised Share Capital of the Transferor Company
which is Rs. 6,00,00,000 (Rupees Six Crores only) divided into
60,00,000 Equity shares of Rs. 10/- each.

28.2Consequent to the clubbing of the Authorised Share Capital of the
Transferor Company with the Transferee Company, the Authorised
Share Capital of the Transferee Company shall be increased to Rs.
46,00,00,000 (Rupees Forty Six Crores only) which shall be reclassified
and divided into 23,00,00,000 Equity Shares of Rs. 2/- each.

28.3The resolution approving the Scheme shall be deemed to be the approval
of increase in the Authorised Share Capital of the Transferee Company
under Section 61 and other applicable provisions of the Companies Act,
2013. Clause V of the Memorandum of Association and Article 6 of the
Articles of Association of the Transferee Company relating to the
Authorised Share Capital, shall without any further act, instrument be
and stand altered, modified and amended pursuant to Sections 13, 14 and
61 of the Companies Act, 2013 and Section 394 of the Companies Act,
1956 and other applicable provisions, as the case may be, in the manner

set out below and be replaced as following:
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Clause V of the Memorandum of Association

“The Authorised Share Capital of the Company is Rs. 46,00,00,000
(Rupees Forty Six Crores only) divided into 23,00,00,000 Equity Shares
of Rs. 2/- each. The Company has power from time to time to increase
or reduce its capital and to divide the shares in the capital for the time
being into several classes, and to attach thereto respectively such
prcferential, deferred, qualified or other special rights, privileges,
conditions or restrictions as may be determined by or in accordance with
the Articles of Association of the Company and to vary, modify or
abrogate any such right, privilege or conditions or restrictions in such
manner as may fof the time being be permitted by the Articles of
Association of the Company.”

Article 6 of the Article of Association:

“The Authorised Share Capital of the Company is Rs. 46,00,00,000
(Rupees Forty Six Crores only) divided into 23,00,00,000 (Twenty Three
Crores) Equity Shares of Rs. 2/- (Rupee Two Only) each.”

PART IV
GENERAL TERMS AND CONDITIONS

29 DIVIDEND, PROFIT AND BONUS/RIGHTS SHARES
29.1Notwithstanding anything contained contrary in part I, II or III, the

Transferor Company and the Transferee Company shall be entitled to
declare any dividends, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the effective
date. _

29.21t 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 member of the Transferor Company and / or the
Transferee Company to demand or claim any dividends which, subject to

the provisions of the Act, shall be entirely at the discretion of
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respective Boards of Directors of the Transferor Company and the
Transferee Company.

29.3The Transferor Companyshall not issue or allot any Bonus Shares or
Rights Shares out of its Authorised or unissued Share Capital from the
date of approval of the Scheme till effective date.

29.4The Transferor Company shall not, except with the consent of the Board
of Directors of the Transferee Company, alter its paid up capital structure
by making preferential allotment of shares or otherwise, after the
approval of the Scheme by the Board of Directors of the Transferee
Company.

30 APPLICATION TO HIGH COURT OR SUCH OTHER COMPETENT
AUTHORITY
KBIL, PHL and KOEL shall make applications / petitions under Sections 391

to 394 and other applicable provisions of the Act to the High Court of
Bombay or such other appropriate authority in respect of KBIL, PHL and
KOEL for sanction of this Scheme.

31 MODIFICATION OR AMENDMENTS TO THE SCHEME
KBIL, PHL and KOEL by their respective Directors so nominated in that

behalf, may assent to any modification or amendment to this Scheme which
the Court and/ or any other authority 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 for implementing and / or
carrying out the Scheme in the best interest of all stake holders. All
amendment / modification pursuant to this clause shall be subject to approval
of High Court. KBIL, PHL and KOEL by their respective Directors so
nominated in that behalf be and are hereby authorised to take such steps and
do all acts, deeds and things as may be necessary, desirable or proper to give
effect to this Scheme and to resolve any doubts, difficulties or questions
whether by reason of any orders of the Court or of any directive or orders of
any other authorities or otherwise howsoever arising out of, under or by

virtue of this Scheme and / or any matters concerning or connected therewith.
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For the removal of doubt, it is hereby clarified that withdrawal by any one of

the Companies from the Scheme shall not prejudicially affect the

implementation of the Scheme between the remaining party. In such a

circumstance, the Scheme shall remain in full force and effect and be

implemented by and between the remaining Companies as if the party

withdrawing from the Scheme was never a party to the Scheme in that behalf,
32 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein its present form or with any modifications and

amendments made under Clause 30 of the Scheme shall become effective
_ from the Appointed Date.
33 SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

The Scheme is conditional upon and subject to the following:

33.1The approval by the requisite majorities of the classes of persons of
KBIL, PHL and KOEL as may be directed by the Hon’ble High Court
under Section 391 of the Act. |

33.2 The sanction of the Hon’bleHigh Court of Judicature at Bombay being
obtained under Sections 391 and 394 read with Section 100 to 105 and
other relevant provisions of the Act, as required on behalf of the KBIL,
PHL and KOEL from the Hon’ble High Court.

33.3 The requisite consents, approvals or permissions if any of the
Government Authority or any other Statutory Agencies (including RBI)
Stock Exchanges, SEBI which by law may be necessary for the
implementation of this Scheme.

334 In terms of SEBI Circular dated 4" February 2013 bearing
No.CIR/CFD/DIL/05/2013 and further Circular dated 21 May 2013
bearing No. CIR/CFD/DIL/8/2013 approval of shareholdersof KBIL
and KOEL shall be obtained by special resolution passed through postal
ballot / e-voting after disclosure of all material facts in the explanatory
statement in relation to such resolution and such resolution shall be

acted upon only if the votes cast by public shareholders in favour of the
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proposal are more than the numbe.r of votes cast by the public
shareholders against it.
33.5The Certified Copies or Authenticated Copies of such ordets sanctioning
the Scheme being filed with the Registrar of Companies, Pune.
33.6All other sanctions and approvals as may be required under any law with
regard to this Scheme are obtained.

34 EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the
preceding Clause 33 not being obtained and / or the Scheme not being
sanctioned by the any of the Hon’ble High Courts or such other competent
authority and / or the order or orders not being passed as aforesaid, or for any
ather reason, the Scheme cannot be implemented, the Scheme shall become
null and void, and KBIL shall bear the entire cost, charges and expenses in
connection with the Scheme unless otherwise mutually, agreed.

35 COSTS, CHARGES & EXPENSES.

All costs, charges, taxes including duties, levies and all other expenses, in
respect of Part I1 and Part Il of the Scheme (save as expressly otherwise
agreed) arising out of or incurred in connection with and implementing this
Scheme and matters incidental thereto shall be borne by the Resulting

Company and the Transferee Company respectively.
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Annexure 3

HARESH UPENDRA 8. Co.

CHARTERED ACCOUNTANTS
HEAD OFFICE: FLAT NO.1, 1st FLOOR, PLOT NC.27, MATRUCHAYA BUILDING, MITRAMANDAL COLQONY,
PARVATI, PUNE -411 009, TEL.NG. +91(20) 2442 0209 FAX NO, +91{20) 2442 5826.
Email: haresh.mergersindia@grmall.com

Date: 1*'September, 2014
To,

Board of Directors—

Company/ Body Corporate
KIRLOSKAR BROTHERS INVESTMENTS
LIMITED(KBIL) ‘
KiIRLOSKAR OIL ENGINES LIMITED(KOEL) | Laxmanrao Kifoskar Road, Khadki, Pune
411003,

Address: Registered Office
13/A, Karve Road, Kothrud, Pune — 411038,

ABC Limited or such other name as | 13/A, Karve Road, Kothrud, Pune — 411038. '
approved by ROC (ABC) Company under ’

incorporation

Subject: Recommendation on Share Entiiement Ratio/Share Exchange Ratio in course of
composite scheme of arrangement and amalgamation between Kirloskar Brothers
Investments Limited and ABC Limited or such other name as approved by ROC {ABC)
Company under incorporation and Kirloskar Qil Englnes Limited and Their Respective
Shareholders and Creditors

KBIL is a holding company of Kirloskar Oil Engine Limited & Kirloskar Pneumatic
Company Limited. It's business consisfs of Travel services done in its own name and
Investment in various Kirloskar group companies including holdings of equity shares of
KOEL.

As informed to us, KBIL proposes to restructure as follow:

a. Demerger of "Undertaking consisting mainly of Travel Services Business done by
Kifdoskar Brothers investments Limited in s own name and Silkk Business and
Compression Systems and Transmission Products business done through its
subsidiaries,” into ABC Limited

Hare;-.;h Upendra& Co Chartered Accounfants‘

MUMBAI OFFICE: 11-B, DARYANAGAR HOUSE, 15T FLOOR, 67/69 MAHARSHI KARVE ROAD,
MARINE LINE, MUMBAI -400 002. TEL.NO: - +91(22) 2200 3196/97.




b. Amalgémation of 'Residual Undertaking of Kirloskar Brothers Investments Limited with
Kirloskar Qil Engines Limited.
The valuation exercise and report theraon is executed into the following sections -

2 [ - =
4 c] d a ¥

L. Purpose of the Report 2

IL. Scope and Limitations T2

. Sources of Information

Iv. Back ground of Transacting Entities ' 4

V. Rationale for Merger T ' -
VI, | Valuation Methods and Analysis 7T T T T g
Vil Recommendation of Share Exchange Rato | 8

I. Purpose of the Report:

We have been inforred that BODs of KBIL and KOEL decided to:

i. Demerger of “Undertaking consisting mainly- of Travel Services Business done by
Kirloskar Brothers Investments Limited in its own name and Sik Business and
Compression Systems and Transmission Products Business done through its
subsidiaries” into ABC Limited from the Appointed Date which is same as Effective
Date.

fi. Amalgamation of Residual Undertaking of Kirloskar Brothers Investments Limited with
Kirloskar Qil Engines Limited from the Appointed Date which is same as Effective Date.

For this purpose we have carried out the valuation exercise of KBIL, ABC Limited and

KOEL to recommend on the share exchange/entitliement ratio.

lI. Scope & Limitations:
Our report is subject to the scope and limitations detailed hereinafter.
a, Valuation of the companies has been done to arrive at the fair value using proper
valuation model.
b. This report is issued on the understanding that you have drawn our attention to al

the matters, which are concerning the financial position of KBIL, ABC Limited and
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KOEL and any other matter that may have impact on our opinion as regards the fair
valuation of shares of KBIL, ABC Limited and KOEL.,

c. Our scope of work was not designed to verify the accuracy or reliability of the
information provided to us and nothing in this report should be taken to imply that we
have for the purpose of this assignment conducted procedures, audits or
investigations in an atiempt fo verify or confirm any of the information supplied to us.

d. We do not hold any responsibility to update this report for events occurring after the
date of this report.

e. The information contained herein and our report is confidential and it is intended only
for the sole use and information of KBIL, ABC Limited and KOEL and for use in the
above meniicned proceedings.

f. We are not responsible either to any person/party or for any decision of such person
or party based on this report.

. Sources of Information:

For the purpose of this assignment, we have relied on the following sources of
information provided by the Management of KBIL and KOEL:
i Memorandum and Articles of Association of KBIL and KOEL.
ii. The Audited financial statements as follows —
> KBIL as on 31%March 2014.
» KPCL as on 31*March 2014.
» KOEL as on 31®March 2014.
» Nashik Silk Industries Limited as on 31*March 2014
» Kirloskar Kenya Limited as on 31% Dec 2013.
ili. Working of Minimum Alternate Tax credit available as on date,

iv.  Shareholding pattern of KBIL and KOEL as on 31% March 2014 and 30" June 2014

Hare.s;i;lU-;;.-er-m-'n.I& Co Charteréd A.cééﬁnfants-




v. ' Proposed shareholding pattern of ABC Limited (i.e. WoS of KBIL) at the time of
incorporation. ABC Limited will be inqorporated as WoS of KBIL with initial paid up
cai)ital of 2crores which will be held by KBIL and it nominees

vi. Assets and liabililies Statement of the demerged undertaking and residual
undertaking of KBIL as on 31%March 2014 and as on 27"August 2014.

vii. Management representation ietter of KBIL dated 01.09.2014.
vili.  Discussions with the management of KBIL, and KOEL and their representations - on
various matters considered relevant by us for the purpose of this valuation

IV. Background of Transacting Entities.
1. Kirlogkar Brothers Investments Limited {(KBIL):

A Company incorporated under the Companies Act in the year 2009. It is a part of
Kirloskar Group of companies that has interests in Travel Services and Sitk Business,
and Compression Sysiems and Transmission Products Business through its
subsidiaries. As on March 31*, 2014 it has a net worth of Rs. 346.61Crores. The share

capital on such date is as under —

Particulars o Amountin Rs

Authorized Share Capital:

1,40,00,000 Equity Shares of Rs.10/- each ©14,00,00,000 |
TOTAL - 14,00,00,000
Issued, Subscribed and Paid up Share Capital: | T

| "52,88,718 Equity Shares of Rs.10/- each fully paid up 52887180 |
TTTTOTAL T T T T T T B BT 80
There is no change in share capital of KBIL till date. The equity shares of KBIL are

listed on BSE and NSE.
2. Kirloskar Oil Engines Limited (KOEL): KOEL is also a part of Kirloskar Group of

companies which in the business of manufacturing and sefling of diesel engines,
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agricuttural pumpsets and generating sets. As on March 31%, 2014 it has a net worth of

Rs.1267.23 Crores. The share capital on such date is as under:

3 ' Particulars

] AmountinRs
Authorized Share Capital:

20,00,00,000 Equity Shares of Rs.2/- each 40,00,00,000
TOTAL 40,00,00,000

Issued, Subscribed and Paid up Share Capital:
Issued Capital:

14,46,14,326Equity Shares of Rs.2/- each fully paid up 28,92,28,652

QS

‘Subsoribed and fully paid up capital; |
|

144,613,861 Equily Shares of Rs.2/- each 289,227,722

Share Capital Suspense Account:

465 Equity Shares of Rs.2/- each o 930

TOTAL [ 28,92,28,652
There is no change in share capital of KOEL till date. KBIL holds 8,03,76,844 Equity

Shares in KOEL as on 31.03.2014. As confirmed by the management representation
letter of KBIL, the management of KBIL will buy 11,670 shares from the market to avoid
issue of fraction share on the amalgamation so after thi; acquisition KBIL holding in
KOEL will be 8,03,88,514 shares. The equity shares of the KOEL are listed on the BSE
and NSE.
3. ABC Limited (ABC): ABC Limited is a company fo be incorporated under the
| Companies Act,2013 as a wholly owned subsidiary of KBIL.

V. Ratlonale for the scheme:

It is proposed to demerge the Travel Services Undertaking along with various investments
of Kirloskar Brothers Investments Limited ("KBIL") into ABC Limited (“Resulting Company")
and merge the residual KBIL with Kirloskar Oil Engines Limited (“KOEL") by this Scheme,

as a result of which the shareholders of KBIL shall directly hold shares in ABC Limited and
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KOEL and the following benefits shall, inter-alia, accrue to the shareholders and
stakeholders of KBIL.

1. As KBiL has several commercial activities/businesses (held through its various
investments) ‘;rvhich are distinct and diverse from each other, the demerger will ensure
focused management attention and resources and skill set allocation.

2. Pursuant to the Scheme, all the shareholders of KBIL will get shares in ABC Limited
and KOEL and there would be no change in economic interest for any of the
shareholdér pre and post the Scheme of KBIL.

3. The Scheme will provide greater fliexibility 1o the shareholders of KBIL.

VI. Valuation Methods and Analysis:

A. Valuation methods are broadly classified into -

1. Asset based that includes net asset value [NAV] method based on
realizable. or book vaiue of assets.

2, Earnings based that aims at measuring the earning capacity of the target
entilty and includes methods such as EBITDA, Profit Earning Capacity
Value [PECV], Future Maintainable Profit Method [FMPM], Return on
Networth [RONW], etc.

3. Cash Flow based that aims at valuing based on the future cash flows
expected to be generated.

Deriving a value is influenced by the following factors —

#» The objective or purpose of valuation

» The indushy and business the amalgamaling and amalgamated entities
relafes to

»  The commercial viability of the most appropniate method/s

» The unique facts of the case as relating to the amalgamating and
amalgamaled entities

>  The cornpliance of regulatory framework for the purpose of valuation

» Management decision on desired capital

»  Dividend payment capability

B. Arriving at Share Entitlement Ratio for Demerger of “Undertaking

consisting mainly of Travel Services Business done by Kirloskar Brothers
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Investments Limited in its own pame and Silk Business and Compression
Systems and Transmission Products Business done through its
subsidiaries into ABC Limited.:
As ABC Limited is yet to be incorporated it has no history and background of
business. It is specifically incorporated to iake over Travel Services Business
carred by KBIL in its own name and Sitk Business and Com'pression Systems
and Transmission Products Business done through KBIL subsidiaries, so
applying any generally followed method of valuation does not arise. So the ratio
has been arrived at taking into the account following factors:
a. The mirror image of the KBIL shareholding pattern and
b. To keep appropriate size of the capital considering the business needs as
informed to us by the management.

C. Amalgamation of residual undertaking of Kirloskar Brothers Investments
Limited with Kirloskar Oil Engines Limited:
After the above demerger the residual undertaking of KBIL, is primarily
compromising of its investment in shares of KOEL and bank balance. The
aggregate bank balance approximates the outstanding liabilities and expenses
for merger of investment in K_OEL with KOEL and hence the same has been
ignored for the purpose of determining share entitiement ratio. As per the
working given.. KBIL has MAT Credit of Rs.22.55 crores, bul as prudence the
management is not recording the same in the books. The clause 26 of the
scheme covers MAT credit transferred to KOEL on the amalgamation. But
considering prudence and uncertainty about the MAT credit of KBIL available to
KOEL, it is also ignored for arriving share exchange ratio. The fair value of the
Residual Undertaking of KBIL share is directly linked to the investment in KOEL

shares. Considering that pursuant 1o the Amalgamation, shares heid by the
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KBIL in KOEL would stand cancelled and equivalent number of shares would be

issued by KOEL to the shareholders of the KBIL so it has no impact on the

shareholders of KBIL and KOEL.

Recommendation of Share Entitlement Ratio/Share Exchange Ratio:

the

- Activities  of

process

Demerger of “Undertaking consisting
mainly of Travel Services business
done by Kirloskar Brothers Investments

Limited in its own name and Sik

arrangement

Share Exchange Ratio

ABC Limited shall issue 1(One) Equity
Share of Rs. 10/~ (Rupees Ten) each

fully paid up to the equity shareholders

of KBIL for every 1 {One) Equity Share

Business and Compression Systems ! of Rs. 10/~ (Rupees Ten} each fully;

and Transmission Products Business | paid held in KBIL. |
done through its subsidiaries™ into ABC

Limited.

2 |’Amalgamation of Residual Undertaking | KOEL shall issue 76 (Seventy Six)

of Kirloskar Brothers Investmenis | Equily Shares of Rs. 2/~ (Rupe:e:s.|

Limited with Kidoskar Gil Engines | Two) each fully paid up to the equity

Limited sharehoiders of KBIL for every 5(Five)

Equity Shares of Rs. 10/- {Rupees

Ten) each fully paid held in KBIL.

TRUE COPY
rFor KIRLOSKAR OIL ENGINES LYD.

e Prichpden-

For Haresh Upendra& Co
Chartered Accountants
Firm Req; No. 103513W

Haresh B. Shah

SMITA RAICHURKAR
(Membership No - 032208) Asst. Company Secretary
Hdrés:k Upendra& C‘o E‘E;Héred Accountants 8
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Annexure 4 A

KIRLOSKAR BROTHERS INVESTMENTS LIMITED Enriching Lives
A Kirloskar Group Company !

REPORT OF AUDIT COMMITTEE OF KIRLOSKAR BROTHERS INVESTMENTS
LIMITED

1. Background:

The Securities and Exchange Board of India vide its circular No. CIR/CFD/DIL/S/2013 dated
February 4, 2013 (“Circular”) has amongst other requirements, sought a report from the Audit
Committee of the Listed Companies recommending the Draft Composite Scheme of
Arrangement and Amalgamation (“the Scheme”) after taking into consideration, inter alia, the
Share Entitiement Ratio Report.

This report of the Committee is made in order to comply with the requirements of the said
circular,

The Audit Committee of the Company at its meeting held on 2 September 2014 considered and
reviewed the draft Scheme between Kirloskar Brothers Investments Limited (proposed
Demerged Company/Transferor Company/the Company), Kirloskar Oil Engines Limited
(proposed Transferee Company) and a new Company (Pneumatic Holdings Limited or such
other name as may be approved by the Registrar of Companies, Pune, Maharashtra) (proposed
Resulting Company) (to be incorporated) along with following documents:

[. Valuation Report dated 1* September 2014 issued by Haresh Upendra & Co., Chartered
Accountants, Pune, on Share Entitlement Ratio of Equity Shares issued in consideration
of Scheme. ' .

2. Faimess Opinion dated Qj‘“September 2014 issued by Axis Capital Limited, Merchant
Bankers, Mumbai, certifying the Share Entitlement Ratio.

3. Certificate issued by P. G. Bhagwat, Chartered "Accountants, Statutory Auditors of the
Company regarding Accounting Treatment as specified under Clause 24 (i) of the Listing
Agreement.

2. Proposed Composite Scheme:

The said Scheme infer alia envisages for Demerger of “Undertaking consisting mainly of travel
services business done by the Company in its own name and silk business and Compression
Systems and Transmission Products business done through its subsidiaries,” into a new
Company (Pneumatic Holdings Limited or such other name as may be approved by the Registrar
of Companies, Pune, Maharashtra) (proposed Resulting Company) (to be incorporated) and

Regd, Offica : 13/A, Karva Foad, Kothrud, Puna - 41 1309
Tel. : +51 20 2545 3002 Fax : +91 20 2543 4262 E-mail : contacl@¥khi.co.
CIN No.: L65999PN2008PLC 133764




KIRLOSKAR BROTHERS INVESTMENTS LIMITED Enriching Lives
A Kirloskar Group Company

3. Recommendation:

The Audit Committee based on the information given above, its observation and the discussion
recommends the Draft Scheme for favorable consideration by the Board of Directors, Stock
Exchange(s) and Securities Exchange Board of India.

For and on behalf of the Audit Committee of Kirleskar Brothers Investmenis Limited

Al

Anil N. Alawani
Chatrman of the Meeting

Date: 2 September 2014
Place: Pune

TRUE COPY

For KIRLOSKAR BROTHERS [KVESTRENTS LTD,

% Aqiket geshpande

Company Secrstary & Comgtiance Officer
ACS - 23694

Regd. Office : 13/A, Karve Aoad, Kolhrud, Pune - 411 038 {India)
Tel. : +91 202545 3002 Fax : +91 202543 4262 E-mail : conlact@kbil.co.in Websile | www.kbil.co.in S-O
CINNo.: L65999PN2009PLC133794
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KIRLOSKAR OIL ENGINES LIMITED ' + Enriching Lives

REPQRT OF AUDIT COMMITTEE OF KIRLOSKAR OIL; ENGINES LIMITED

1. Background:

The Securities and Exchange Board of India vide its circular No. CIR/CFD/DIL/5/2013 dated
February 4, 2013 (*Circular™) has amongst olher requirements, sought a report from the Audit
Committee of the Listed Companies rccommending the Drafl Composite Scheme of
Arrangement and Amalgamation (“Scheme™) after taking into consideration, inter alia, the Share
Entitlement Ratio Report. ‘

This report of the Committee {5 made in order to comply with the requirements of the said
circular,

The Audit Committee of Kirloskar Oil Engines Limited at its meeling held on 2 September 2014
considered and reviewed the draft Scheme between Kirloskar Brothers Investments Limited
(KBIL - proposed Demerged Company/Transferor Company), Kirloskar Oil Engines Limited
(proposed Transferee Company — the Company) and a new Company (Pneumatic Holdings
Limited or such other name as may be approved by the Registrar of Companies, Pune,

Maharashtra) (proposed Resulting Company) (to be incorporated) along with following
documnents:

1. Valuation Report dated | September 2014 issued by Haresh Upendra & Co., Chartered
Accountants, Pune, on Share Entitlement Ratio of Equity Shares issued in consideration
of Scheme.

2, Faimess Opinion dated 2 September 2014 issued by Axis Capital Limited, Merchant
Banker, Mumbai, certifying the Share Entitlement Ratio.

3. Certificate issued by P.G. Bhagwat, Chartered Accountants, Statutory Auditors of the

. Company regarding Accounting Treatment as specified under Clause 24 (i) of the Listing
Apgreement

2. Proposed Composite Scheme:

The said Scheme inter alia envisages for Demerger of “Undertaking consisting mainly of travel
services business done by KBIL in its own name and silk business and Compression Systems
and Transmission Products business done through its subsidiaries,” into a new Company
(Pneumatic Holdings Limited or such other name as may be approved by the Registrar of
Companies, Pune, Maharashira - proposed Resulting Company) (to be incorporated) and
Amalgamation of residual undertaking of KBIL with the Company.

Repd. Ollice  Laxmarvaa Kilpskar Foad, Khadki, Pune - 411 003, Incha. Tel. +91{20} 2581 03416508 4000, Fax +91{20) 2581 J208. 253! 4200 %9
email; adminisiraio/@woel co.in Website . www koal.coin
CINL291 20PN200OPLC1]33851
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KIRLOSKAR OIL ENGINES LIMITED v Enriching Lives

. 3. Recommendation:

The Audit Committee based on the information given above, its observation and the discussion
* recommends the Draft Scheme for favorable consideration by the Board of Directors, Stock
Exchange(s) and Securities Exchange Board of India.

For and on behalf of the Audit Committee of Kirloskar Oil Engines Limited

«

_, Pratap . Pawar
rzg'Chairman of the Meeting

Date: 2 September 2014
Place: Pune

TRUE COPY

For KIRLOSKAR QL ENGINES LTD.

¢ paidrd 27
STAITA RAICHURKAR
Asst. Company Secoretaiy

Regd Office : Laxmanrag Kirloskar Road, Khadki, Pune - 411 003, India, Tel.. +91(20) 2581 0341, 6608 4000, Fax: +91{20) 2568t 3208, 2581 0209. Toll Freer 18002333344

email: adminisirator@koel.co in Websile : www.koel.co.in
CIN.129120FN2009FLC1 333851
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Annexyre 5

AAXIS CAPITAL

CONFIDENTIAL
September 2, 2014
Board of Directors Board of Directors
Kirloskar Brothers Investments Limited Kirloskar Qil Engines Limited
13/A Karve Road Laxmanrao Kirloskar Road,
Kothrud, Pune — 411038 Khadki, Pune — 411003
Maharashtra, India Maharashtra, India

Dear Members of the Board:

I. Engagement Background

We have been informed that the Board of Directors of Kirloskar Brothers Investments Limited
(“KBIL/ Transferor Company”) and Kirfoskar Oil Engines Limited (“KOEL/ Transferee Company”})
are considering the following composite scheme of arrangement and amalgamation under
section 391-394 of the Companies Act, 1956:

a) Demerger of “Undertaking” consisting mainly of travel services business done in its own
name and Silk business and Compression Systems and Transmission Products business done
through its subsidiaries into ABC Ltd. [ABC Ltd. is yet to be incorporated as on date of this
fairness report) _

b) Amalgamation of residual undertaking of KBIL with KOEL

The scheme envisages that there is a demerger of the Undertaking mainly consisting of travel
services done in its own name and Silk business and Compression Systems and Transmission
Products business into ABC Ltd. {which is a new company under incorporation as a 100%
subsidiary of the Transferor Company) and an amalgamation of the residual undertaking of KBIL
with the Transferee Company as per terms and conditions more fully set forth in the Composite
Scheme of Arrangement to he placed before the Board for their approval.

In consideration for the demerger of the Undertaking of KBIL into ABC Ltd. {a wholly owned
subsidiary of KBIL which is yet to be incorporated) pursuant to the Composite Scheme of

Arrangement, . ;
4’ Fm
P {TVERR

e

Axis Capital Limited {Erstwhile “Axis Securities and Sales Limited”)

SEBI Merchant Banker Regn No.:MB/INM000012029 Member Of: BSE Ltd. & National Stack Exchange of India Ltd., Mumbal,
CIN No. US1900MHZ005PLC157853

Regd. Office: Axis House, 8th Floor, Wadia International Centre, P- B. Marg, Worli, Mumbai — 400 025 & 53

Carp. Office: Axis House, C-2, Wadia international Centre, P.8. Marg, Worli, Mumbai - 400 025.
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And

for every 1 {One} equity share of the face value of Rs. 10 (Rupees Ten) each held by
the shareholders of the Transferor Company, ABC Ltd shall issue and allot

1 (One} equity share of the face value of Rs. 10 (Rupeas Ten) each fully paid up
(hereinafter referred to as the “Share Entitlement Ratio”)

In consideration of the amalgamation of the residual KBIL into the Transferee Company

pursuant to the Composite Scheme of Arrangement,

for every _5 {Five) _equity shares of the face value of Rs. 10 (Rupees Ten) each held by
the shareholders of the Transferor Company, the Transferee Company shall issue and
allot )

76 [Seventy Six)  equity shares of the face value of Rs. 2 (Rupees Two) each fuily
paid up (hereinafter referred to as the “Share Swap Ratio”}.

In connection with the aforesaid, you requested our Fairness Opinion (“Opinion”) as of the date
hereof, as to the fairness of the Share Entitlement Ratio and Share Swap Ratio to the Equity
Shareholders of the Transferor Company and Transferee Company.

il. Scheme of Arrangement

This Scheme of Arrangement provides for:

(i)

(ii)

Demerger of the Undertaking consisting mainly of travel services business done in its
own name and Silk business and Compression Systems and Transmission Products
business done through its subsidiaries into ABC Ltd
Amalgamation of residual KBIL to KOEL pursuant to Section 391 to 394 and other
applicable provisions of the Companies Act, 1956;

1. Basis of Opinion

In discussions with the management of the Transferor and Transferee Companies, it was
indicated that since the Transferor has several commercial activities/businesses (held through
its various investments) which are distinct and diverse from each other, the demerger of the
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Undertaking will ensure focused management attention and resources and skill set allocation
and the amalgamation of residual KBIL with KOEL will provide greater flexibility to the
shareholders of KBIL.

A brief history of each of the aforesaid companies is as under —

a)

b)

Kirloskar Brothers Investments Limited was incorporated on 16th April, 2009, under the
Companies Act, 1956, in the State of Maharashtra. The Corporate Identity Number of
Kirloskar Brothers Investments Limited is L65999PN2009PLC133794. The registered office of

‘ Kirloskar Brothers Investments Limited is situated at 13/A, Karve Road, Kothrud, Pune

411038. The main object of the Company is to make strategic investments in the Kirloskar
Group Companies. The shares of Kirloskar Brothers Investments Limited are listed on
Bombay Stock Exchange (BSE} and National Stock Exchange (NSE).

ABC Ltd. is a new company under incorporation under the Companies Act, 2013,in the State
of Maharashtra.

Kirloskar Oil Engines Limited was incorparated on 12th January, 2009, under the Companies
Act, 1956; in the State of Maharashtra.. The Corporate Identity Number of Kirloskar Qil
Engines Limited is L29120PN2009PLC133351. The registered office of Kirloskar Oil Engines
Limited is situated at Laxmanrao Kirloskar Road, Khadki, Pune 411003. Kirloskar Oil Engines
Limited is in the business of manufacturing and. selling of diesel engines, agricultural
pumpsets and generating sets. The shares of Kirloskar Oil Engines Limited are listed on
Bombay Stock Exchange (BSE) and National Stock Exchange (NSE).

The key features of the Scheme provided to and relied upon by us for framing an Opinion on
Share Entitlement Ratio and Share Swap Ratio are as under:

Upon the Scheme becoming effective, all the assets and liabilities of the Demerged
Undertaking will stand transferred from the Transferor Company to ABC Ltd.

As consideration for the transfer, equity shares in ABC Ltd. shall be issued to all the equity
shareholders of the Transferor Company and all the shareholders of the Transferor
Company shall become shareholders of ABC Ltd.




3 I‘AXIS CAPITAL

3. The shareholding pattern of ABC Ltd. will be the mirror image of the shareholding pattern
of KBl as there will be a cancellation of the incorporation equity capital of ABC Ltd.

4. Post the amalgamation of residual KBIL with Transferee Company, the equity Shares held
by the Transferor Company in the Transferee Company shall stand cancelled and all the
equity shareholders of the Transferor Company will get equity shares in Transferee
Company as per the Share Swap Ratio.

5. The said equity shares in Transferee Company to be issued to the shareholders of
Transferor Company shall rank pari passu in all respect with the existing equity shares of
the Transferee Company.

6. The Share Entitlement Ratio and Share Swap Ratio are based on a Valuation report dtd
September 1, 2014 submitted by M/s Haresh Upendra & Co, Chartered Accountants,

We have taken the foregoing facts (together with the other facts and assumptions set forth in

section i1l of this Opinion} into account when determining the meaning of “fairness” for
purposes of this Opinion.

IV. Limitation of Scope and Review

Qur Opinion and analysis is limited to the extent of review of documents as provided to us by
the Transferee Company and Transferor Company including the Valuation Report dtd.
September 1, 2014 prepared by Haresh Upendra & Co, Chartered Accountants. and a Draft of
the Scheme of Arrangement,

We have relied upon the accuracy and completeness of all information and documents
provided to us, inciuding

(a) the audited Balance Sheets of the Transferor and Transferee Company as on March
31, 2014 as provided to us

(b) Shareholding Pattern of Transferor Company & Transferee Company as on 30" June
2014

{c} Assets & Liabilities of the Demerged Undertaking and residual undertaking of KBIL as
on March 31,2014
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(d) Management Representation Letter

{e) Other information, explanations and representations provided by the management
of Transferor Company & Transferee Company on various matters considered
relevant.

We have not carried out any due diligence or independent verification or validation of such
information to establish its accuracy or suifficiency. Additionally, we were also provided with
other representations and information from the management. We have not conducted any
independent valuation or appraisal of any of the assets or liabilities of the Transferor Company
and / or its subsidiaries or the Transferee Company and / or its subsidiaries. In particular, we do
not express any opinion as to the value of any asset of the Transferor Company and / or its
subsidiaries or the Transferee Company and / or its subsidiaries, whether at current prices orin
the future.

No investigation of the Companies claim to title of assets has been made by us for the purpose
of this exercise and the Companies claim to such rights has been assumed to be valid. No
consideration has been given to liens or encumbrances against the assets, beyond the loans
disclosed in the account. Therefore, no responsibility whatsoever is assumed for matters of a
legal nature. Qur report is not and should not be constructed as our opining or certifying the
compliance of the proposed scheme of arrangement with the provisions of any law including
companies, taxation and capital market related laws or as regards any legal implications or
issues arising from such proposed merger.

One should note that valuation is not an exact science and that estimating values necessarily
involves seleciing a method or approach that is suitable for the purpose. Moreover, in this case
where shares of the Transferee Company are being issued as consideration to the sharehoiders
of Transferor Company, it is not the absolute per share values that are important for framing
an opinion but the relative per share value of the Transferee Company vis-a-vis the Transferor
Company.

We do not express any opinion as to the price at which shares of the Transferee Company may
trade at any time, including subsequent to the date of this Opinion. 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 third party approvals for the Scheme, no delay,
limitation, restriction or condition will be imposed that would have an adverse effect on the
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Transferor Company and / or its subsidiaries, Transferee Company and / or its subsidiaries and
their respective Shareholders. We express no opinion and have assumed that the Merger will
not trigger obligations to make open offers under the Securities and Exchange Board of India
{Substantial Acquisition of Shares and Takeovers) Regulations, 2011, or delisting offers under
the Securities and Exchange Board of India (Delisting of Equity Shares} Regulations, 2009.

Our opinion also does not address any matters otherwise than as expressly stated herein,
including but not limited to matters such as corporate governance matters, shareholder rights
or any other equitable considerations. We have also not opined on the fairness of any terms
and conditions of the scheme of merger other than the fairness, from financial point of view, of
the Share Entitlement Ratio and Share Swap Ratio.

We do not express any Opinion as to any tax or other consequences that might arise from the
Scheme on the Transferor Company and / or its subsidiaries, Transferee Company and / or its
subsidiaries and their respective shareholders, nor does our Opinion address any legal, tax,
regulatbry or accounting matters, as to which we understand that the Transferee Company has
obtained such advice as it deemed necessary from qualified professionals. In addition, we
express no view or opinion as to the fairness of the amount or nature of, or any other aspects
relating to, the compensation to any officers, directors or employees of any parties to the
Scheme, or class of such persons, relative to the Entitlement Ratio or otherwise.

We assume no responsibility for updating or revising our Opinion based on circumstances or
events occurring after the date hereof. Our Opinion is specific to the demerger of the
undertaking from the Transferor Company and the amalgamation of the residual undertaking
of the Transferor Company with the Transferee Company as contemplated in the Scheme
provided to us and is not valid for any other purpose. [t is to be read in totality, and not in
parts, in conjunction with the relevant documents referred to therein.

In the past, Axis Capital Limited and its affiliates {together, the “Axis Capital Group”) have
provided financial advisory services to the Kirloskar Group and has received fees for the
rendering of these services.

We have in the past provided, and may currently or in the future provide, investment bank“ing
services to the Transferee Company and/or its subsidiaries or their respective affiliates and to
the Kirloskar Group that are unrelated to the proposed Scheme, for which services we have
received or may receive customary fees. In addition, in the ordinary course of their respective
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businesses, affiliates of Axis Capital Ltd. may actively trade securities of the Transferee
Company and / or its subsidiaries or group companies or for their own accounts and for the
accounts of their customers and, accordingly, may at any time hold a position in such securities.
Our engagement and the Opinion expressad herein are for the benefit of the Board of Difectors
of the Transferee Company and Transferor Company in connection with its consideration of the
Scheme and for none other. Neither Axis Capital Ltd., nor its affiliates, partners, directors,
shareholders, managers, employees or agents of any of them, makes any representation or
warranty, express or implied, as to the information and documents provided to us, based on
which the Opinion has been issued. All such parties and entities expressly disclaim any and all
liability for, or based on or relating to any such information contained therein.

Our fee for our services will be payable on delivery of this report and is not contingent on the
successful completion of the Scheme. In addition, KBIL and KQEL have agreed to reimburse
certain of our expenses and indemnify us against certain liabilities arising out of our

engagement.

Our Opinion is not intended to and does not constitute a recommendation to any shareholder
as to how such holder should vote or act in connection with the Scheme or any matter related
thereto. 1

1
3

V. Conclusion

Based on and suqu'ict to the foregoing, we are of the opinion that, as of the date hereof, Share
Entitlement Ratio dnd Share Swap Ratio is fair to all the Equity shareholders of the Transferor
and Transferee Coinpany. We will issue a final fairness opinion once the incorporation of the
wholly owned su'b%idiary of KBIL (viz ABC Ltd or such other name as may be approved by the |
Registrar of Compa!nies, Pune, Maharashtra) is completed.

Very truly yours,

TRUE COPY
For KIRLOSKAR Qil. ENGINES LTD.
6 it
SHHTA RAICHURKAR
Asst. Company Sacretary

For Axis Capital Ltd=‘.

i
Lalit Ratadia ‘
Managing Director i

Investment Bankmg
i

I



CONFIDENTIAL

Septeniber23, 2014
Board of Directors S+ “:Board-of Directors
Kirloskar Brothers lnvestrnents lelted, _ Klrloskar 011 Englnes Limited
13{A Karve Road L , ,Laxmanrao Karleskar Road,
Kothrud, Pune—411038 . .°. 1. Khadki, Pune—411003
SR ,Maharashtra, Indla

Maharashtra, India

DesrMermbers of :&é-‘sde‘;di =
Thls is in connectlon wnth our Fa;rness Report dated September 2, 2014 wherem wé had
provided that DUr finaj falrness ‘opinion will be |ssued once. the who!lv owhed subsidiary of

Kirloskar Brothers: Investments Lim:ted {"KBIL“ /Transferor Company”) has been incorporated.

We have been mformed that Pneumatn: Holdmgs LIITIItEd has been incorporated on September
16, 2014 and accordlngly we are |ssumg this Final Fa:rneSS Repurt

'_-Has——-,-——&—-_f-_ﬁﬁh' é"'f%ﬁt Backigrbund

fwe have been m‘forméd that the Board of D;rectors of Kirloskar Brothers Investments Limited

s "("KBILI 'l‘ransferor Company") and Kirloskar Oil-Engines Limited ("KOEL/ Transféree Coripany”)

3 _'_are tdnsndenng the follewmg cemposlte scheme of. arrangEment and amaélgamation under
section 391:394 of the’ Compames Act; 1955

. a) Demerger of “Uhdei‘taking" mns'l:sting mainly of travel services business done in its own

name and Silk business and Compression Systems and Transmission Products business done.

through its subsidiaries into Pneumatic Holdings Limited.
" b) Amalgamation of residual undertaking of KBIL with KOEL

" The scherie envisagesl that there is a demerger of the Undertaking mainly consisting of trave!
E ""_‘,ser\qces done in |ts own name and S:Ik business and Compression Systems and Transmission
o -;...?“-'_;Products ‘vusiness mto Pnuematlc Holdmgs Ltd. (& new company mcorporated as. a 100%

fsubs]dlary of the Transf.eror Companiy) and an amalgamation of the residual undertaking of KBIL

Axis Capital Limited (Ersthile “Axis Securitles and Sales Limited”)

SEBI Merchant Banker Regn No,:MB/INMOG0012029 Member QF; BSE Lid. 8 National Stack Exchange of India Ltd., Mumbai.
CIN No. US1900MH2005PLC157853
Regd. Ofiice: Axis House, 8th Floor, Wadla Intematiconal Centre, P. B. Marg, Worki, Mumbai — 400 025 &
Corp. Office: Axis House, C-2,-Wadia (nternational Centre, P.8. Marg, Worli, Mumbal — 400 025,
Tel.; {022} 4325 1199, Fax No. (022) 4325 3000, Website: www.axlscapital.co.in
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it re fullv set forth in the Composite

In cens:dera’h
pursuant to the tompos‘ te Scheme of Arrangement

: -‘:;fdreve‘ry' 5 lF've] equuty shares of the face.value of Rs. 10 (Rupees Ten) each held by
the. sharehnl;!ers of the Transferor COmpany, the T\'ansferee Company shall issue and
:_‘allot : ‘ S e ‘

"e"q{_jit‘f '_hares of the face: value of Rs.. 2 {Rupees Two) each fully
; (heremafter efe ed o:as the "SI1areS ap§

i In_,.can ed:uqn W|th the_afotesa(d:i yﬂu requested our. Falrness Opinion (“Opinion”) as of the. date

i~-3_heree , asi t ‘lrne_e Q_ ‘th Share VEntltlement Riétio and Share Swap Ratio to the Equity

" - This Schemes of Arrangemen.t' Pro‘vides for:

o ;(i) ) Demérger of the. Undertakmg consisting mainly of travel. senf ces. business.done in its

"'Aown namie ‘and Sific stmess and Compression Systems and Transmiséion Products
 business done through Its subsidiaries into-Preumatic Holdings Ltd

Amalgamation of resndual KBIL to KOEL pursuant to Section 391 to 394 and other

- j.‘ :‘appllcable provisions of the Companias.Act, 1956;
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Il!:f; Basis of Opinion

and ‘Transferee Companies, it was
fercial cttwtles/husmesses (held through
lts various mvestments) w i ‘nd dwerser 6. each other thé demerger of the
Undertaking will ensure: focuse management attent[on and. reaources and skill set alloeation
and the amalgamatlon of resuiual KBIL w:th KOEI. will prowde greater flexibility to the
shareholders of KBIL

A briet‘-ﬁistaty:qfiaach,pft?_héaa‘fp_[agégtj- ;Qtﬁlpgrj_ie's is 4 ﬁﬁ'dar;

Bombav Stdck E:tchange (BSE) and Nat:dnal Stock Exchange {NSE]

b) Pnuematic Holdings Ltd. is.a new gompahy-.Ihcorpo'rated ‘under the Companies Act; 2013;in
the State of Maharashtra, an‘l&“‘ September 2014.

B Klrloskaj il Engines leited was Incorporated. on 12th Jariuaty, 2009, under the Companies

'Act, “1955, m the State of Maharashtra The.. Corporate idertity Number of Kirloskar Qil

lelted Isi satuated at Laxmanrao Klrloskar Road Khadkl Pune 411003 K|rIoskar Qil Engmes
'L|m|ted ls in the busrness DF manufacturmg and sellmg of dnesel engmes, agnt:ultural

6%



i1 by- s fer framing ah Opiniion on

Transferor Cornpany shall become sharehnlders of 16""September 2014

3. The sharetiolding pattern of Preumatic Heldings Ltd will be the mirror image of the
sharetiolding pattern of KBIL as there will be a cancellation of the Iricorporation equity
capital offPijeurﬁa'tic Holdings:Ltd

4, Poist the amalgamatnon of remdual KBIL with Transferee Company, the equity Shares held
, bv the: Transferor company m the Transferee Cornpany shall stand cancelled and ail the
equnty shareholders of the Trapsferor Company will _get equity shares in Transferee
Company as per the Share Swap Ratm.

7 5 The: s'éid édﬂit’f sﬁérES i Tfa'nfféréé Company; to be issued to the shareholders of
 Transferor Company shall rank pari passu-in all respett with the existing equity shares of
the Transferee Compary.

6. Thé Share Entitlement Ratio and Share Swap Ratio are based on a Valuation report dtd
September 1, 2014 submitted by M/s Haresh Upendra & Co, Chartered Accountants.

We have taken the foregoing facts (fogether with the other facts and assumptions. set forth in
- section Il of this. Opinion) into account when determining the meaning of “fairness” for
puiposés of this Opinion. :
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our Opinion and analysis is limufed R e extent csf rev‘ew of. documents as provided to us by
the Transferee Company and-1 intluding the Valuation Report dtd.
September 1, 2014 prepare-\' by I-Iares Upendra}& o, 'hartered Accountants and.a Draft of
the Scheme of Arr‘angemEnt A AR R

_(c) Assets & Llablhtles of the Demerged Undertaklng and resldual undertakmg of KBIL as
on March 31,2014
{d} Management Representat;on Letter ,

ef Transferor Egmpany & Transfereer Company ‘on various matters consxdered

releva nt.

f_mfgr_‘matign. to est,ab_ljsh ;,r,_?. acaura_cy gr s_uff‘c!e_ncy. Ad,c_iltlonally, we were also prowded with

- other. repreSen'tafidns and information-from the management. We have not conducted any
-lndependent valuation or: appralsa[ of’ ahy- of the assets or liabilities of the Transféror Campany
and / orits suhs:dlanes or the Tranﬁferee CQmpah”v and / orits subs!dlarles Ini particular, we do
not éxpress any arpmmn as to the- value of any:asset of the Transferor Company and / or its
subslduarles or the Transfaree-Company and / or its subsidiaries, whether at current prices or in
the future,

No.investigation of the Companies:claim to title of assets has been mide by us for the purpose
_.of this exetcise and. the, Companies claim to such rights has been .assumed to be valid. No
consideration has beeh given to-liens or encumbrances against the assets, beyond the loans
disclosed in the account. Therefore, no responsibility whatsoever i assumed for matters of a
- _ ‘legal nature Our report isnot and shiould not be constructed as our opining or certifying the e




an opinion but the relatwe per: share value ni’ the Transferee Company vis-a-vis the Transferor
Gompary.

We do not express: dny. opmlon as; tQ the pl’lf.‘E at whrch shares of the Transferee Cormypany iay
tiade at any tIme, m‘cludmg subsequent to the date of this' Opinton, In reridering our Opinion,
we have ass" med‘ 1 tﬂthe Seherae will be Jmplemé’ted on-the terms described. therein,
wrthout any walver ¢ .r mndrf‘ catuu" fany materral terms or: canditions, and that in the course
of obtammg thé. necessary- Regulato /. or thlrd party approvals for the Schems, no delay,
hmltatlon réstru:hon or cond ton: will “be |mposed that would have an adverse effect on the
Transferor Company and for its subs dlanes Transferee Companv and./ or its subsidiaries and
their respecrwe Shareholders We express no opin[on and have assumed that the Merger will
“not:trigger obligations to: make opiesi tfers under the Securities and Exchange Board of India
",(,S_upsta,nt_ralAr_:qu:sutmn of Shares-and Takeovers) Regulations, 2011, or delisting offers under
' 'thengcurities.and Exchange-Board of India (Pelisting of Equity Shares) Regulations, 2009.

Our opinion also ddes not addréss any matters othérwise than as expressly stated herein,

" Including but not limited to matters such as corporate governance matters, shareholder rights

or any.other equitatile considerations; We Have also not apined on the fairness of any terms
_and‘conditlons vf'the scheme of merger.othér than the fairness, from financial point of view, of
thiShare Entitlemenit Ratio and'Slidre Swap Ratio,

'We domot express ariy-Opiion as to-any tax or other consequences that might arise from the
Scheme o"n'-t"h'e Trahsférd‘r cpmp"any“ and /:gr its subsidiaries, Transferee Company and / or its
.:'.subsrdranes and therr respectwe shareholders, nor does.o0r Opinion dddress any legal, tax,
rpgu]atory or accountlng matters, as; to which we understand that the Transferee Cofmpany. has
_abtalned such advice as. it deémed hecessary fromy qualified professnonals I addition, we
exprass no view or opinian as to the falrness of the amouant or nature of, or any ather aspects
relating to, the compensatron to any officers, directors or employees of any parties to the
schemie, or class of such persons, relative to the Entitlement Ratio or otherwise. '
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We assume na. responsibility for updatmg of" remslhg our Bplmon based on circumstances or
events occurring after the date hereof. Qur Opinien. is spec:ﬂc to the demerger of the
undertaking. from the Transferor: Company and the amalgarnatlon of the resu:lual undert‘akmg
af:‘the Transferor Company with the hany
pravided to us and is not valid fot Aoy oth : is'.tc') be read in tqtallty, and not in
parts,. mec_omunct.r,dnwuth:-_,th_ 4 dor.uments r'eferred to threrem

In. the past, Axis Cap|tal lelted"-and _"-aff ltates (together; the- "Ax:s Capital Group”) have
pravided findnAgial advisory servuces o_the : :oskar Group and has received fees for the

reridering of theise rvucee

We have in: the past prow;!ed and’ frigy. current]y orin; the future. prov-de», investment banking:

sefvices to; the Transferee Company andfor Iits subs:d|anes or their respective affiliates and to
the Knrloskar GroUp that are unrelated to the proposed Stheme, for which services we have
récelved or may feceive customary. féés. In ad_dltlcm, in-‘the ordinary.course of their respective
businesses, affiliates. of Axis Capi_tal- Ltd. may actively trade securities of the Transferee
Campany and. / or its subsidiaries or group conipanies or for their awn atcounts and for the
. accounts of their customers. and; ecc‘c':‘rding'ly, may. at any time hold a position in such
- secuntres Gur engagement and the' Uplmon expressed: herem are for the benefit of the Board
- 'DlrectOrs of the Trarisferee Company and Tfaﬁsferor Company in connection with its
7 .cdnsnderat[on of. the Schieme and for. .ndne other. Nelther Axis Capital Ltd., nor its affiliates,
| partners, directors, shareholders, mhanagers, ‘employeés. or agents of any of them, makes any
representatlon or Wanan'ly, express or implied, as o the’ mformatnon and documents provided
to: us,, based on whu:h the Opmion has ‘been issued. AII such. parties and -entities expressly
dls;lam‘r anv and all liablllty for, or ‘based on or relating to any such: Informatlon contained
therem.

Our fee-for our services will be payable-on delivery of this report and is rfot contingent on the
successful completion of the Scheme. in addition, KBIL and KDEL have agreed to reimburse
certain of our expenses and indemnify us against certain liabilities arising out of our
engageiment.

: er-ppinibnis»nbt.‘in't‘ended 10 and does not constitute a recommendation to any shareholder
.. asito _hdw such holder should vote or act in connection with the Scheme or any matter related
- thereta. | '




VCog clusion.

Based on and subjéct ta the. fure ion that; as-of the date hereaf; Share
Enﬂt]ement Ratip and Share- SWag.Ratua i 'jf;iu' tq all t‘he Equ‘ty shareﬁofders of the Traisferor
and Transferee company o s : A

For Axls Capital Ltd.

- - o ;qRLOSKAP‘ o Eﬂei\s/ﬁv&m
it Batsdia o GaiTA RAICHURKAR
Managmg Direcmr-M&AAJinsorv © - past. Company < Secrei2lf
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Annexyre €A

Shareholding Pattern as per Clause 35 of Listing Agreement
Introductory sub-tabte (l){a)

Page : 1/3
Name of the Company: Kirloskar Brothers Investments Limited Scrip Code (BSE) 533297
{Demerged Company)
Class of Security : Equity Symbol (NSE). KBIL

Period ended : August 31, 2014 (Pre Composite Scheme of Arrangement and Amalgmation)

Partly paid-up shares:- No. of partly paid-up shares Asa % oftotal no.| As a % of total no.of
of parily paid-up | shares of the Company
shares
Held by
Promoter/Promoter Nil Nil Nil
Group
Held by Public Nil ) Nil Nil
. Total
Qutstanding No. of oustanding securities As a % of total no. [As a % of total no. of
convertible securities:- of oustanding |shares of the Company,

convertible assuming full conversion
securities of the convertible

securities
Held by
Promoter/Promoter Nil Nil Nil
Group
Held by Public Nil ) Nil Nil
Total
Warrants:- No. of warrants As a % of total no. [As a % of total no. of
of warrants shares of the Company,
assuming full conversion
of warrants
Held by
Promoter/Promoter Nil Nil Nil
Group
Held by Public Nil Nil Nil
Total
Total paid-up capital |5,28,87,180 i.e. 52,88,718 equity shares of Rs. 10/- each
of the Company,
assuming full

conversion of
warrants and
covaertible securities

5 Aniket Destipande )
Company Secteiary g Compliance Officer
ACS - 23004
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Statement showing shareholding pattern

h\lumc of the Company: KIRLOSKAR BROTHERS INVESTMENTS LIMITED (Demerged Company)

|serip Cade (BSE): 533297

Symbol {(NSE:KBIL

Class of security : Equity Shares

Perfod ended : August 31, 2014 (Pre Composite Scheme of Arrangement and Amslgmation)

Category Category of sharchalder Numberof |Total number] Numberofl Total shereholding as a Shares Pledged or
code sharcholders ofshares | shares held in |percentage of total number| otherwise encumbered
dematerinlized of shares
form
Asa A Number of |Asa
percentage | percentage shares  |perceniage
of (A+B)  [oF(A*BHC)
(n {14} am {Iv) V) (V1) (YIT} (Vi ((IX)=
(VHDAIV)*10
[
{A)|Shareholding of Promoter and
Promoter Group
1{indlan
()| Individuals/ Hindu Undivided 18 3,813,634 3,813,634 7211 72.11 [ 0.00
Family
(b)|Central Governmenl/ State 0 0 0 Q.00 [} 0,00
Govemmeni(s) 0.00
(c){Bodies Corporale 4 5.016 5016 0.09 0.09 0 000
(d)|Financial Institutions/ Banks o Q 0 0.00 0.00 1] 0.00
{e)| Any Other {specify) 0 [] 0 0.00 0.00 0 0.00
Sub-Total (AX1) 22 3,818,650 3,818,650 72.20 72.20 0 .00
2|Forelgn )
(a)] Individuals {(Non-Resident 1} )] 0 o 0.00
Individuals/ Foreign Individuals) 0.00 0.00
{b}|Bodies Corporate 0 0 0 0.00 0.00 4] 0.00
{c){Institutions 0 Q )] 0.00 0.00 0 0.00
(d}{Qualified Foreign Investor 0 0 0 0.00 0.00 0 0.00
(e} Any Other (specify) 0 0 0 0.00 0.00 0 0.00
Sub-Total (A)2) 0 0 0 1] 0 o) 0.00
Total Shareholding of Promoter 22 3,818,650 3,818,650 72.20 .20 ] 0.00
and Promoter Group {A)=
(AXI)JHAND)

For KIRLOSKAR BROTHERS INVESTHENTS LTD.

A

§ Aniket eshpandg
Company Secretary & Compliance Cfficer
AGS - 23094



Statement showing shareholding pattern

MName of the Company: KIRLOSKAR BROTHERS INVESTMENTS LIMITED (Demerged Company)

Serip Code (BSE): 533297

Symbol (NSE): KBIL

Class of security : Equity Shares

Period ended : August 31, 2014 (Pre Composite Scheme of Arraogement and Amalgmation)

Category Category of sharcholder Number of |Total number| Numberof Total sharcholding a5 a Shares Pledged or
code shareholders of shares | shares held in ] percentage of total number| otherwise encumbered
demateriatized of shares
form
Asa Asa Number of |As a
percentage | pereentage | shares  |percentage
of (A+B)  [of(A+BHC)
n {1 [{11)] vy 4] v (ViDh i) |ax=
(ViDAIV) =10
[4
{B)| Public sharcholding
1|Institutions
{a)|Mutual Funds/ UT] 1 9,083 9,083 0.17 0.17 1] 0.00
(b)|Financial Institions/ Banks il 153,589 148,263 29] 291 0 .00
{c}|Central Govermment/ Stale i} 0 0 0.00 0,00 0 0.00
Governmeni(s)
(d}| Venture Capital Funds 0 0 Q 0.00 0.00 0 0.00
(e)|Insurance Companies 1 93,828 93,828 1.77 1.77 0 090
(N|Foreign Institutional Investors 5 141,81 141,871 2.68 2.68
(g)|Foreign Venture Capital Investors 0 0 0 0.00 0.00 [t} 0.00
(h){Qualified Foreign Investor [} 0 0 0,00 0,00 0 0.00
(i)] Any Olher {specify) 0 0 1] 0.00 0.00 0 0.00
Sub-Total (B}(1) 18 398,71 393,045 7.54 154 1] 0.00
2|Non-institutions
(a)}|Bodies Comporate 134 72,190 27,261 1.36 1.36 0 0.00
(b} Individuals -
i. Individual shareholders holding 12,509 838,474 526,651 15.85 15.85 0 0.00
nominal share capilal up to Rs. 1 '
lakh,
ii. Individual sharcholders holding ] 146,042 146,042 276 276 0 0.00
nominal share capilal in excess of
Rs. | lnkh.
(c)| Any Other
Non Residents Indians (Repairiable)} 72 4670 4627 0.09 0.09 Q 0.00
Non Residents [ndians {Non 44 5822 2,234 o.n QI Q 0.00
Repalrinble)
(d)|Quatified Foreign Investor 0 0 0 0 0 0 0.00
(e)|Clearing members 35 4,099 4099 0.08 0.08 0 0.00
Sub-Total (BY2) 12,800 1,071,297 716,914 20.26 20.26 0 a
Total Public Sharcholding (B)= 12,818 1,470,068 1,103,959 27.80 17.80 A NA
(BYLyH(B){2}
TOTAL (AYHB) 12,840 5,288,718 4,921,609 100.00 100,00 NA NA
{C)|Shares held by Custodians and
agalnst which Deposltory Recelpts
have been fssued
| {Promoter and Promaoter Group 0 0 0 0 0 0 0.00
2| Public 0 0 0 0 0 0 0.00
Sub-Total (C) (] 0 [ 0 0
GRAND TOTAL {AYHBYC) 12,840 5,288,718 4,922,60% 100.00 100,00 0 0.00

2
T

i

o

o~/
\v

N For KIRLOSKAR BROTHERS INVESTMENTS LTD.

€3 Aniket Deshpande
Company Secretary & Compliance Officer

ACS -

23094
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1){b) Statement showing holding of securities {including shares, warrants, convertible securitles) of persons belonging to the catego

“Promoter and Promoter Grou

IName of the Company: KIRLOSKAR BROTHERS INVESTMENTS LIMITED (Demerged Company)

Scrip Code (BSE): 533297
Symbaol (NSE):KBIL
Class of security : Equity Shares
Period ended : August 31, 2014 (Pre Composite Scheme of Arrangement and Amalgmation)
Total shares (including
underlying shares
: assuming full conversion
fql; Nama of the Shareholder Details of shares held Encumbered Shares (*) Details of warrants Detall:a:fucnf;?av:lﬂbla of warrants and convertible
) sacurities) as a % of
diluted share capital
No. of shares |Asa % of No. Asa As a%of |Number of |As a % total |[Number of |As a % total
held grand total parcentagigrand total |warrants |number of |convertible [number of
(A)+{BH (C) [:] {A)+(B)+{C ) |held warrants of |securities |convertible
of sub- the same |herd securities of the
clause {l){a) class same class
M (n (v} V) V=V oy vill (1% (X (X1} (X1
)*100 { -
1 |Sanjay C. Kirloskar # 477 0.01 0 0.00 .00 0 000 0 0.00 0.01
2 [Rahul Chandrakant Kirloskar ## 1,040,115 1967 © 0.00 6.00 0 0.00 0 0.0 19.67
3  |Gautam Achyut Kulkarni 1,041,468 19.69 0 0.00 0.00 0 0.00 0 0.00 19.69
4 IVikram Shreekant Kirfoskar ##H# 4,682 0.09 0 0.00 0.00 0 0.00 0 000 0.09
| |
5 ;:;:LChandrakant Kirloskar 1.039.631 19.66 0 0.00 0.00 0 0.00 0 0.00 19.66
6 Suman Chandrakant Kirloskar 610 0.01 0 0.00 0.00 0 0.00 0 0.00 0.01
AR
7 |Neeta Achyut Kulkarni 446 0.01 0 0.00 0.00 0 0.00 0 0.00 0.01
8 [Mrinalini Shreekant Kirloskar 918 0.02 0 0.00 0.00 0 0.00 0 0.00 0.02
9 |Pratima Sanjay Kirloskar 100 0.00 0 0.00 0.00 0 0.00 Q 0.00 0.00
10 |Alpana Rahul Kirloskar 228,393 4,32 0 0.00 0.00 1] 0.00 0 0.00 4.32
11 |Jyotsna Gautam kulkarni 228,410 4,32 0 0.00 0.00 0 0.00 0 0.00 432
12 |Arti Atul Kirloskar 227,972 4.3 0 0.00 0.00 0 0.00 0 0.00 4,31
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13 |Alok Kirloskar 412 0.01 1} 0.00 0.00 0 0.00 a 0.00 [1Xe}]
14 |Kirloskar Industries Limited 100 0.00 0 0.00 0.00 [ 0.00 0. 0.00 0.00
15 A_Ip'fzk Investments Private 50 0.00 0 0.00 0.00 0 0.00 0 0.00 0.00
Limited
16 I\!av_sal Investments Private 50 0.00 0 0.00 0.00 v} 0.00 0 0.00 0.00
Limited .
Achyut and Neeta Holding and 1} 0,00 0.00 0 0.00 0 0.00
17 Finance Private Limited 4,816 0.09 0.09
TOTAL 3,818,650 72.20 72.20

{*) The term “encumbrance” has the same meaning as assigned to it in regulation 28(3) of the SAST Regulations, 2011
As on 31 August 2014, total promoters' folios are 22, as some promoters are holding shares jointly with others and / or in the capacity of trustee / HUF Karta and which have been clubbed.

# Out of these, Sanjay C. Kirlaskar holds 276 equity shares in the individual capacity and 201 equity shares as a trustee of C.S. Kioskar Testamentary Trust.
## Qut of these, Rahu! C.Kirloskar holds 1,039,366 equity shares in the individual capacity, 375 as a Karta of Rahul C. Kiloskar HUF and 374 as a Trustee of C.S.Kirloskar Testamentary Trust,

Ot of these, Vikram S, Kirloskar holds 175 equity shares as a Karta of Vikram S. Kidoskar HUF and 4,507 equity shares as a Trustee of Rooplekha Life Interest Trust .
#iHE Out of these, Atul C. Kirloskar hotds 1,039,256 equity shares in the individuat capacity and 375 as a Karta of Al C. Kirloskar HUF.
#HAHH Out of these, Suman C. Kirloskar holds 196 equity shares in the individual capacity and 414 as a Trustee of C.5.Kirdoskar Testamentary Trust.

Roopa Gupta is holding shares of the Company jointly with Mrinalini Kirloskar

Following are list of entities/individuals who forms part of Promotar and Promoters Group but not holding equity shares of the Company as on 31 August 2014
Befter Vaiue Holdings Private Limited, Kirloskar Oil Enginees Limited, Kifdoskar Pneumatic Company Limited, Kiroskar Ferrous Industries Limited, Kiroskar Systems Limited, Asara Sales &

investments Private Limited, S Harihareshwara Finance & Investments Private Limited, VikramGeet Investments & Holdings Private Limited, Kidoskar Brothers limited, Kirloskar Roadrailer
Limited, Cees Investments and Consultants Private Limited, Prakar Investments Private Limited, Kirloskar Integrated Technologies Limited, Kothrud Power Equipment Limited, Nashik Silk
Industries Limited, Kidoskar Proprietary Limited, G. G. Dandekar Machine Works Limited, Mahila Udyog Limited, Kirloskar Comocoat Private Limited, Karad Projects and Motors Private Limited
(earlier known as Kirloskar Constructions and Engineers Limited), The Kolhapur Steel Limited, Koppal Mines & Minerals Privale Limited, Kidoskar Chillers Private Limited, Kidoskar Systech Limited,
GreenTek Systems (India) Limited, Kirfloskar JLT, Kairi Investments LLC, Snow Leopard Technology Veniures LLP, VSK Holdings Private Limited, Snow Leopard Momentum LLP, Kloudworks
Consulting Services Limited, Lakeland Universal Limited BVI, Joburg Industrial Trading (SA) (PTY) Limited, Takshasila Hospital Operating Private Limited, Gauri A. Kirloskar, Chris L. Kolenaty,
Aditi A. Kirloskar, Rama 5. Kiroskar, Alika R. Kirdoskar, Aman R. Kirloskar, Nihal G. Kulkarni, Shruti N. Kutkami, Ambar G. Kulkami, Komal A. Kulkami, Gargi N. Kulkami, Anika N. Kulkami, Talan
A. Kulkami, Manasi V. Kidoskar, Geetanjali V. Kirloskar, Roopa Gupta, Pia Chris Kolenaty, Akshay Sahni



{I}{c ){i) Statement showing holding of securities {including shares, warrants, convertible securities) of persons belonging to the category “Public”
and holding more than 1% of the total number of shares

Name of the Company: KIRLOSKAR BROTHERS INVESTMENTS LIMITED (Demerged Company)
Scrip Code (BSE): 533297

Symbol (NSE):KBIL

Class of security : Equity Shares

Period ended : August 31, 2014 (Pre Composite Scheme of Arrangement and Amalgmation)

Sr. No. Name of the Shareholder Number of Shares as Details of warrants  |Details of convertible |Total shares
shares held |percentage of Number of [As a % Number [% w.r.t. {including underlying
total number of |warrants {total of total shares assuming full
shares {i.e., held number |convertibl{number of [conversion of
Grand Total of e convertible|warrants and
) (A)+(B)+(C } warrants [securities |securities |convertible
- indicated in of the held of the securities) as % of
o r:Tg statement at para Isame same class|diluted shares capital
= @ (1) (a) above} class
=
Ry =
-= N =
= ‘é’ Y “é Financial Institutions
weE D = 1  |The New India Assurance Co Ltd 100,866 1.91 0 0.00 0 0.00 1.91
. T n
] = g Insurance Companies
= ﬁ_‘g”- ; 2  |General Insurance Corporation of India 93,828 1.77 0 0.00 0 0.00 1.77
=
g “::‘;_ g Foreign Institutional Investors
=% = 3 |Acacia Partners, LLP 57,272 1.08 0 0.00 0 0.00 1.39
g i TOTAL 251,966 4.76 0 - 0 0 5.07
[ ] =i
= o
.2 L
= =
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{I)(c }ii) Statement showing holding of securities {including shares, warrants, convertible securities) of persons (together with PAC) belonging to

the category “Public” and holding more than 5% of the total number of shares of the company

[Name of the Company: KIRLOSKAR BROTHERS lNVESTMEN.TS LIMITED (Demerged Company)

Scrip Code (BSE): 533297

Symbol (NSE):KBIL

Class of security : Equity Shares

Period ended : August 31,2014 (Pre Composite Scheme of Arrangement and Amalgmation)

Sr. No. Name of |Number |Shares as Details of warrants Details of convertible securities {Total shares (including underlying
the of shares |percentage of [Number |[As a % total Number of o, w.r.t. total shares assuming full conversion of
Sharehol |held total number |of number of convertible number of warrants and convertibie
der of shares {i.e., |warrants |warrants of the [securities held |convertible securities) as % of diluted shares
Grand Total  |held same class securities of the |capital
(A)+H(BYHC ) same class
1 Nil Nil Nil Nil Nil Nil Nil Nil
TOTAL Nil Nil Nil Nil Nil Nil Nil

Aniket Deshpande
Company Secretary & Compliance Officer
ACS - 23094

For KIRLOSKAR BROTHERS INVESTIENTS LTD.
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(1) (d)Statement showing details of locked-In-shares

Name of the Company: KIRLOSKAR BROTHERS INVESTMENTS LIMITED (Demerged Company)

Scrip Code (BSE): 533297
Symbol (NSE):KBIL
Class of security : Equity Shares

Period ended : August 31, 2014 (Pre Composite Scheme of Arrangement and Amalgmation)

Locked-in shares as a percantage of tota

]
of shares {i.e., Grand Tota;I

Sr. No. Name of the shareholder |Mumber of [ocked-in shares ?;T(I:;):-(c ) Indicated in Statement at para
(I}{a} above}
Nil Nil Nil
TOTAL Nil Nil

For KIRLOSKAR BROTHERS iNVESTMENTS L7D.

arh

Anfket Dzshpande
Company Sseretary & Compliance Gfficer
AGS - 23034
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(ll}{a) Statement showing details of Depository Receipts (DRs)

Name of the Company: KIRLOSKAR BROTHERS INVESTMENTS LIMITED (Demerged Company)
Serip Code (BSE): 533297
Symbol (NSE):KBIL

Class of security : Equity Shares
Period ended : August 31, 2014 (Pre Composite Scheme of Arrangement and Amalgmation)

Type of outstanding DR {ADRs, |[Number of Number of shares |Shares underlying outstanding
GDRs, SDRs, etc.) outstanding DRs  |underlying DRs as a percentage of total
Sr. No. outstanding DRs [number of shares {i.e., Grand Total
(A)+(B)+(C) indicated in Statement
atpara {Matabovey |
1]Nil Nil Nil Nil
TOTAL Nil Nil Nil

Company Secre;ar?

For KIRLOBKAR B‘?.OTH;RS INVESTMENTS LTD.

@S Aniket geshpande

& Compliance Officer
$ - 23094
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(){b} Statement showing holding of Depository Receipts (DRs}, where underlying shares heid by
‘promoter/promoter group’ are in excess of 1% of the total number of shares

Name of the Company: KIRLOSKAR BROTHERS INVESTMENTS LIMITED (Demerged Company)
Scrip Code (BSE): 533297

Symbol (NSE):KBIL

Class of security : Equity Shares

Period ended : August 31, 2014 (Pre Composite Scheme of Arrangement and Amalgmation)

Sr. No. [Name of the DR Holder Type |No. of shares Shares underlying outstanding DRs as a
of outstanding DR {ADRs, underlying percentage of total number of shares {j.e., Grand
GODRs, SDRs, etc.) outstanding DRs Total (A)+(B)+(C) indicated in Statement at para (l}{(a)
ahove}
1INII ] 0.00]
TOTAL 0 0.00]

For KIRLOSKAR BROTHERS INVESTHENTS L7D.

/ %S Anikeﬂshpande

Company Secreiary & Compliance Officer
ACS - 23094




Annexure 6 A4

=

KIRLOSKAR BROTHERS INVESTMENTS LIMITED Enriching Lives
A Kirloskar Group Company

SHAREHOLDING PATTERN OF KIRLOSKAR BROTHERS INVESTMENTS LIMITED {DEMERGED CONMIPANY)
POST-ARRANGEMENT
Note:

On giving effect to the Composite Scheme of Arrangement and Amalgamation between Kirloskar Brothers
investments Limited and Pneumatic Holdings Limited and Kirloskar Oil Engines Limited and their
respective shareholders and creditors, Kirloskar Brothers Investments Limited {Demerged Company) shall
be dissolved without winding up under the Act. Hence, details are not applicable.

Certified True Copy

For Kirloskar Brothers Investments Limited

| y G
Aniket Deshpande

Company Secretary

Regd. Ofiice : 13/A, Karve Road, Kothrud, Pune - 411 038 (India)
Tel. : +91 20 2545 3002 Fax : +91 20 2543 4262 E-mail : contact@kbil.co.in Websile : www.kbil.co.in
CIN No.: LBS999PN200SPLC 133794 7?



Name of the Company: Kirloskar Qil Engines Limited (Transferee Company)

Annexure 68

Shareholding Pattern as per Clause 35 of Listing Agreement

(I)(a) Statement showing Shareholding Pattern

As on : 19 September 2014 (Pre-arrangement}

Scrip Code (BSE):
Symbol (NSE):

Page : 1/3
533293
KIRLOSENG

Partly paid-up shares:-

No. of party paid-up shares

As a % of total no. of
partly paid-up shares

As 2 % of total no.of]
shares of the

Company
Held by Promoter/Promoter , , .
Group Nil Nil Nil
Held by Public Nil Nil Nil

Total -D

Qutstanding convertible
securities:-

No. of oustanding securities

As a % of total no. of
oustanding convertible

As a % of total no.
of shares of the

securities Company, assuming
full conversion of
the convertible
securities
Held by Promoter/Promoter Nil Nil Nil
Group
Held by Public Nil Nil Nil
Total -E
Warrants:- No. of warrants As a % of total no. of |As a % of total no.
warrants of shares of the
Company, assuming
full conversion of
warrants
Held by Promoter/Promoter Nil Nil Nil
Group
Held by Public Nil Nil Nil
Total - F
Total paid-up capital of the [289227722 i.e. 144613861 equity shares of Rs, 2/- each
Company, assuming full
conversion of warrants and
covertible securities
i‘m KIRLOSKAR Oil. ENGINES LTD.

Asel Campany

ke @a__/

.-(:‘nrrq RA?C:TL [ ’(,ﬁa

Seoretary

13
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Shareholding Pattern as per Clause 35 of Listing Agreement
(D(a) Statement showing Sharchelding Pattern

Name of the Company: Kirloskar Ol Engines Limited (Transfcree Company})

As on :19 September 2014 (Pre-acrangement)

Page : 2/3

Scrip Code (BSE): 533293

Symbal (NSE}KIRLOSENG
Total Sharcholding as a % of Shares pledged ar otherwise
encumbered
Cartegory Catepary of Shareholder Number of Total No. of ]No. of Shares held Total No. of Shares
Code “eory Sharcholders Shares Demat Form Ase %or | Numberofsharen) Asa percentage
As a % ol (A+B) AeB+O)
()=

[ (m {m () )] o7 (Vi) (v (VIIATV)* 100
(A) Shareholding of Promoter and Pramoter Group
{1) |Indian NA NA
(a) Individuals / Hindu Undivided Family p2) 19,266,961 19,266,963 12,32 13.32
{b) Central { State Governments o o 0 0.00 0.00
{c) Bodies Corporate * k] 85,895,033 £5,895,033 59.40 59.40
(d)  |Firancial Institutions / Banks 0 [} ] 0,00 0.00
(e) Any Other (Specify) 0 0 0 0.00 0.00

Sub-Total (AX1) 26 105,161,596 105,161,996 7272 12.72
{2) |Forcign
(a) Individuals (NRIvForcign Individuals) 0 0 0 .00 0.00 NA NA
b} Bodies Corporate 4] [+ 0 0.00, Q.00
() Institutions 0 0 ) 0,00 0.00
{d) Amy Other (Specify) 0, 0] 0 0.00 0.00

Sub-Total (A}2) 0] 0 0 0.00 0.00

Total Shareholding of Promolcr and Promoter Group 26 105,161,996 105,161,996 7272 T NA NA
(AyANLIHANZ)

-

&k

Tl lcd
wit 1" La\

no

o RRLUSKAR Ol ENGINES LTD.

Poi gt

RAICHURKAR

o

-
L)
Asst Tompany Sacretary
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Swtement showing Shareholding Pattern

Page: 30
Name of the Company: Kirlosiar QU Englues Limited (Transferce Company) Scrip Code (BSE): 533193
As on: L% September 2014 {Pre-armangement} Symbal (NSEEKIRLOSENG
. Total Sharcholding a3 a % of Shares pledged or otherwise
Category Category of Sharcholder Numberof | Totd No. aof ‘No. of Shares beld Total No. of Shares encambered
Code Sharcholders Shares in  Demat Form Asn % of Number of shares | As a perceniage
Asa % of {A+B) {A+B+C)
o m [LL6Y] (v} ™) o v (VI (X} =
(VIIDAIVI* 100
{B) Public Shareholding NA NA
(1) |Institusi NA NA
(8)  [Mutual Fundy' UTI 4 1,332 891 1,290,704 0.92 0.92
()] Finande! { / Banks 18 3,831,038 3,742,770 2.65 2.65
(c} Central / State Governments 0 0 1] 0,00 0.00
{d) Venture Capita) Fundy [ 0 0 0.00 0.00
() 1 Co j 3 3.635,723 3,635,723 2.51 2.51
) |Foreign Institwtional Investors 22 14,983,643 _ 14576898 19,36 10,36
[€1] |Foreign Venture Capital Invesiors o 0 0 9.00 0.00
(hy  |Any Other (spesity) 0 0 ] 0,00, 0.00/
Sub-Totsl (BX1} 57 23,783,300 23,671,095 16.45 16.45
) Non Institutlons NA NA
(2) Bodies Corponute 361 1,178,239 1,153,891 0.81 0381
) Individuals holding nominal shace capital
i. uptoRs. 1 Lakh* 26,691 12,055,174 8,918,668 B.34 8,34
ii. In cxcess of Rs. | Lakh 16 . 2,080,589 1,962,014 1.44 144
<) Any Other (3pecify’);
Clearing Members 158 114911 114911 0.08 0.08
Foreign Campany 0 [i] 0 0.00 0,00
{Marker Maker 0 1] [i] 0.00 0.00
Foreign Nadonals 0 )] 1] 0.00 0.00
R (Repatriere} 171 114,493 68,249 0.08 0.08
NRI Won-Repartriste} 107 125,159 125,559 0.05 0.08
CQCB's L] 0| o 0,00 0.00
Sub-Total (BY2) 27,504 15,668,565 12,342,892/ 10.83 10.83/
 Total Public Sharchalding (By={BY{1}1+(B)(2} 27,561 39,451 865 36,013,987 217.28 27.28] NA NA
TOTAL {AYHB} 27,587 144,613,361 141,175,983 100.00 100.00] NA NA
|Shares held by cnstodinns and against which
© Depository Rtyc:ipu have been 'rsg:::d NA NA
1 {Promoter and Promoter Group 0 0 qQ 0.00 0,00,
2 Public [ G 0 0.00 0.00
Sub- Total (£) 0 o 0 0 0
GRANT TOTAL (AJ+{B}HC) IT.SBTI IM,EIJ,BEIF 141,175,983 100.00 100.00 NA NA

Note: * Kirloskar Brohers Ivesteents Limited (KBIL) had acquiced 7,532 equity shares on 19 Scptember 2014, Tae said shares eredited to demat secount of KBIL on 2) September 2014. As such the said shares
are considered in the Prometer Bodiies Corporate Categary even though not reflected in the Shareholding Pattern af Kidoskar Oil Engines Limited a3 on 19 September 2014, for the purposc of the Composite

Scheme of Amang and Amal, ion b
Category 1o give ¢ffcct 1o the acquistion of equity shares by KBIL.

Kirloskar Brothers lnvestment Limited, Pracumatic Holdings Limited and Kirlosker O Engines Limited. Further the said shares arc reduced from Public
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Asst. Company Secretary
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(I)b) Statement showing holding of securities (including shares, warrants, convertible securities) of persons belonging to the

category “Promaoter and Promoter Group™

Page 1/1
Scrip Code (BSE): 533293
Symbol (NSE):KIRLOSENG

Narne of the Company: Kirloskar Qil Engines Limited (Trensferee Company)
Ason: 19 September 2014 (Pre-arrangement)

Sr. No. Name of the shareholder Details of Shares held Encumbered shares (*) Details of warrants Details of Total shares
convertible (including
securities underlying shares
assuming full
conversion of
warrants and
Number of |Asa % of| No Asa Asa % |Number| Asa% [Number| Asa% convertible
shares held | grand percentage |of grand|  of total of total | Securities) asa %
total total [warrants| number | converti| number | ©of diluted share
A)+(B)+ (Ay+®B)+| beld of ble of capital
(C) (C) of warrants | securitie [convertib
sub- of the 5 le .
clause same held |securities
(D{z) class of the
same
class
M i (Hy ) W (WF-M“;’(HD 10 (v (Vi) ) x} x7 (xti)
1 Kirtoskar Brothers Investments Limited #FE8#44 80,388,514 55.59 0 0.00 0.00 - - - - 55.59
2 |Kiroskar Industries Limited 5,506,519 3.81 0 0.00 0.00 - - - - 3.81
3 |Atul Chandrmkant Kirloskar & 2654276 1.84 0 0.00 0.00 - - - - 1.84
4 IRshul Chandrakant Kirloskar #4 1.923.155 1.33 0 0.00 0.00 - - - - 1.33
5 __ {Sanjay Chandrakant Kirloskac ### 39,404 0,03 0 0.001 0.00 - - - - 0.03
[ Suman Chandrakant Kirloskar #Hi# 53,377 0.04 0 0.00 0.00 - - - - 0.04
7 |Vikram Shreskant Kirloskar #8484 69,489 0.05 0 0.00 0.00 - - - - 0.05
8 |Mrinalini Shreekant Kirloskar ##H# 87,847 0.06 0 0.00 0.00 - - - - 0.06
9  |Roopa Jayant Gupta 20,887 0.01 0 0.00 0.00 - - - - 0.01
10 |Geetanjali Vikram Kirloskar 37 0.00 0 .00 0.00 - . - - - 0.00
11 |Gautam Achyum Kulkami 2,560,714 1.77 0 0.00 0.00 - - - - 1.77
12 [Neeta Achyut Kulkami 427 0.00 0 0.00 0.00 - - - - 0.00
13 |Jyosma Gautam Kulkami 3,857,250 2.67 0 0.00 0.00 . - - - 2.67
14 jArti Atul Kirloskar 3,600,000 2.49 0 0.00, 0.00 - - ~ - 249
15 |Nihal Gautam Kulkami 159,756 0.11 D 0.00 0.00 - - ~ - 0.11
16 Alpana Rahul Kirloskar 4,240,244 2.93 0 0.00| 0.00 - - - - 2.93
17 |Akshay Sahni : ' 100 0.00 0 0.00 0.00 - - - - 0.00
TOTAL 105,161,996 72.72 0 0.00 0.00 - - - - 72.72

ror RUUGSAAT CIL ENGHIES LTG,
~ L—
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(I)(b) Statement showing holding of securities including shares, warrants, convertible securities) of persons belonging to the
category “Promater and Promoter Group”

Page/
Name of the Company: Kirloskar Qil Engines Limited (Transferce Company) Scrip Code (BSE): 533293
As on : 19 September 2014 (Pre-srrangement) Symbol (NSE}KIRLOSENG

(*) The term “¢ncumbrance” has the same ing as assigned to it in regulation 28(3) of the SAST Regulations, 2011

Note: As an 19 September 2014, the total folios under *Promoter and Promoter Group" are 26. In the above table, folios have been clubbed whereever promoters and members of promoter group are
holding shares in the capacity as individual / trustee / HUF Karta,

- #Out of these, Atul C. Kirloskar holds 2,653,901 equity shares in the individual capacity and 375 equity shares as a Trustee of .8, Kirloskar Testamentary Trust.

- ## Out of these, Rahul C. Kirloskar helds 1,919,720 equity shares in the individual capacity and 3,435 equity shares as a Truslee of .8 Kirloskar Testamentary Trust.

- ### Out of these, Sanjay C. Kirloskar holds 3,750 equity shares in the individual capacity, 35,437 equity shares as a Trustee of Kirloskar Brothers Limited Employees Welfare Trust Scheme and 217
equity shares as Karta of Sanjay C Kirloskar HUF.

#H#3 Out of these Suman C. Kirloskar holds 75 equity shares in the individual capacity, 31,875 equity shares as Karta of C.& Kirloskar HUF and 21,427 equity shares as a Trustee of Vijaya Durga
Devi Trusl.

. i Out of these Vikram $. Kirloskar holds 3,787 equity shares in the individual capacity and 65,702 equity shares as Trustee of Rooplekha (Life Interest) Trust,

_ HE#EHE Out of these Mrinalini 5. Kirloskar holds 55,972 equity shares in the individual capacity and 31,875 equity shares as Karta of Shreekant 5. Kirloskar HUF.

HiH#E4E Kirloskar Brothers Investments Lirnited (KBIL) had acquired 7,532 equity shares on 19 September 2014. The said shares credited to demat account of KBIL on 23 September 2014. As such
the said shares are considered in the Promoter Bodies Corporate Category even though not reflected in the Shareholding Pattern of Kirloskar il Engines Limited as on 19 September 2014, for the
purpose of the Composite Scheme of Arrangement and Amalgamation between Kirloskar Brothers Investment Limited, Pneumatic Holdings Limited and Kirloskar Oil Engines Limited.

Following are list of entities/individuals who forms part of Promater and Promoter Group but not holding equity shares of the Company as on 19 September 2014

Better Value Holdings Private Limited, Kirloskar Brothers Limited, Kirloskar Pneumaltic Company Limited, Kirloskar Ferrous Industries Limited, Kirloskar Systems Limited, Asara Sales &
Investments Private Limited, Navsai Investments Private Limited, Prakar Investments Private Limited, Alpak Investments Private Limited, Achyut & Necla Holdings & Finance Private
Limited, Sri Harihareshwara Finance & Investmenis Private Limited, VikramGeet Investments & Holdings Pvt. Ltd., Kirloskar Roadrailer Limited, Cees Investments and Consultants Private
Lirnited, Kiroskar Integrated Technologics Limited, Kothrud Power Equipment Limited, Nashik Silk Industries Limited, Kirloskar Proprietary Limited, G. G. Dandekar Machine Works
Limited, Mahila Udyog Limited, Kirloskar Corrocoat Private Limited, Karad Projects and Motors Limited (earlier known as Kirloskar Constructions and Engineers Limited), The Kolhapur
Steel Limited, Koppal Mines & Minerals Private Limited, Kirloskar Chillers Private Limited, Kirloskar Systech Limited, GreenTek Systems (India) Ltd., Kairi Investments LLC, VSK
Holdings Private Limited, Snow Leopard Technology Ventures LLP, Kirloskar JLT, Snow Leopard Momentum LLP, Kloudworks Consulting Services Limited, Lakeland Universal Limited,
BVL Joburg Industrial Trading (SA)PTY) Limited, Takshasila Hospital Operating Private Limited, Gauri Kirloskar, Chris Kolenaty, Pia Chris Kolenaty, Aditi A. Kirloskar, Pratima S.
Kirloskar, Atok S. Kirloskar, Rama §. Kirloskar, Alika R. Kirloskar, Aman R. Kidoskar, Shruti N. Kutkami, Ambar G. Kulkami, Komal A. Kulkami, Gargi N. Kulkarni, Talan A. Kulkarmni,
Anika N. Kulkami and Manasi V. Kirloskar.

(Ol EMGINES LTD.
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(D(c)(i) Statement showing holding of securities (including shares, warrants, convertible securities) of persons belonging to the category
“Public” and holding more than 1% of the total number of shares

Name of the Company: Kirloskar Oil Engines Limited (Transferee Company)
Ason: 19 September 2014 (Pre-arrangement)

Scrip Code (BSE): 533293
Symbol (NSE):KIRLOSENG

Sr. No. Name of the shareholder Number of ‘Shares as a Details of warrants Details of convertible Total shares
shares held percentage of ' ' securities (including
total number of 'y pper T Asa % Number of [ % w.r.t underlying
shares {i.e., of total convertible total shstres
Grand Total | . /onts| number of | securities | number of assummlg full
(AYF®B)HC) held warrants of held convertible| comversion of
indicated in the same securities | Y¥arrants and
Statement at class of convertible
para (I)(a) the same securities)
above) class as a % of
diluted share
capital
i Nalanda India Fund Limited 10,896,124 1.53 - - - - 7.53
2 Nalanda India Equity Fund Limited 3,013,690 2.08 - - - - 2.08
3 The New India Assurance Company Limited 2,013,017 1.39 - - - - 1.39
4 Life Insurance Corporation of India 1,982,964 1.37 - - - - 1.37
5 General Insurance Corporation of India 1,772,647 1.23 - - - - 1.23
TOTAL 19,678,442 13.61 - - - - 13.61

For RIRLOSKAR QL ENGINES LTD.

gy
o

BEATTA BaiLHUEHAR

e
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(D{c)(ii) Statement showing helding of securities {including shares, warrants, canvertible securities) of persons (together with

PAC) belonging to the category “Public” and holding more than 5% of the total number of shares of the company
Scrip Code (BSE): 533293

Name of the Company: Kirloskar Qil Engines Limited (Transferce Company)
Ason : 19 September 2014 (Pre-arrangement) Symbol (NSE}KIRLOSENG
Sr. No. Name(s) of the Number Shares as a |Details of warrants Details of convertible Total shares
shareholder(s) and of shares percentage of securities (including
the Persons Acting in total number of 3 underlying
Concert (PAC) with shares Numfber As :;A’ Numbe!—b(:f /: ‘::t shares
them {i.e., Grand o to conve::t{ € °ba ¢ assuming full
Total warrant | number securities num el: l;) conversion of
(AHB)HC) § of held convel:tl- le warrants and
indicated in warrzlllnts s;-etchurltles convertible
Statement at of the ° le same securities) as a
para ()(a) s’;’“’e class % of diluted
above} class share capital
1 Nalanda India Fund Limited 10,896,124 7.53 - - - - 7.53
TOTAL 10,896,124 7.53 - - - - 7.53

FOF WRLUSHAR DIl ENGINES LTD.
£ SN k paic]’\‘”'lm
& .q‘—-._——'— .

i)
SEITA MACRURKAR

Azst Dompany Sen wiany
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(D(d)

Statement showing details of locked-in

shares

Name of the Company: Kirloskar Oil Engines Limited (Transferee Company)

Ason : 19 September 2014 (Pre-arrangement)

Scrip Code (BSE): 533293
Symbol (NSE): KIRLOSENG

Sr. No.

Name of the sharcholder

Number of locked-in
shares

Locked-in shares as a
percentage of total
number of shares {i.e.,
Grand Total (A)+(B)HC)
indicated in Statement at
para (I)(a) above}

Promoter / Promoter Group /
Public

NIL

Foe WRLOSKAR Ul ENGINES LTD.

Sk Richob

SUITA RAICHURKAR
Assi Company Secretary
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(IN)}(a) Statement showing details of Depository Receipts (DRs)

Name of the Company: Kirloskar Qil Engines Limited (Transferee Company)

Ason : 19 September 2414 (Pre-arrangement)

Serip Code (BSE): 533293

Symbol (NSE):KIRLOSENG
Sr. Type of Number of Number of shares underlying Shares underlying outstanding DRs as a
No. |outstanding DR | outstanding outstanding DRs percentage of total number of shares
{ADRs, GDRs, DRs {i.e., Grand Total (A)HB)HC) indicated
SDRs, etc.) in Statement at para (I){a) above}
_NIL - - -
TOTAL - - -

(II)(b) Statement showing holding of Depository Receipts (DRs), where underlyving shares held

by "promoter/promoter group'' are in excess of 1% of the total number of shares

Name of the Company: Kirloskar Oil Engines Limited (Transferee Company)

Ason : 19 September 2014 (Pre-arrangement)

Scrip Code (BSE): 533293
Symbol (NSE):KIRLOSENG

Sr. |Name of the DR Type of

No. Holder outstanding DR

(ADRs, GDRs,
SDRs, efc.)

Number of shares
underlying outstanding DRs

Shares underlying outstanding DRs as a
percentage of total number of shares
{i.e., Grand Total (A)+(B)HC) indicated
in Statement at para (I)(a) above}

NIL -

TOTAL -

FOr FLOSHAR Ol EMGINES LTD.

C\ i

dnm Rl e 3AE i
BRIV RAIGHURKAR

Azzi Company Seoretaty
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([I1Kn} Statcmeat shawinp 1be vating patrera of sharcholders, if more thea eoe clusx of share/sccuritics is issucd by the bsucr - NA

Cluss X:
Clags ¥:
ClanZ:

Scrip Code {BSE). 533193

Name of the Company: Kirlaskar Qit Eepines Limited (Transferve Company)
Symbol (NSE): KIRLOSENG

Az on: 19 Scptember 2014 (Fro-arrangement)

Total voling rights ie, (V1}

Nomber of Yutiog Rights beld in cach class of | Total voling rights w32 %ol (A1E)

Arn % (A+BAC)

Category N
Code Category of Sharcholder ccuritics (V)
m i CusX (i) C::’,.Y Cmz ) o) vy vim

(A} Promoter aad Promater Groap

(1) |ladisa

) [ocdividuats § Hindu Undivided Family:

(b} Central / Siate Goverrunents

(c} Bodies Cowpornte

{d} Frnancial [ngtitutiony f Banks

{e)___|Any Other

Sub-Toral (A1)

1) |Forclgw
(0} __|Individuals (NRIsForsign [ndividuals)

(b)_ [Bodies e

(c Institutions

(@) |Any Other
Sub-Totsl (AN2}

Totsl Shsrcholding of Promoter asd Promoter Groop

(AY(AHIHAN)

{B) Public Sharcholdin

(h} Aav Other

Sub-Tatsl 1

{21 Nos [nstitutinas

{) Bodies Iy

) Individuals hetding mominal share capria]

i Ry, | Lakh

i, In exerin of Ry 1 Laldh

€) Any Onber:

Clearing Mombery

Farei v

Market Maler

Fertign Naticaals

NRI trinie)

NRJ {Non-Repartriate)

[OCBs
mh-Total {B}{2)

Tnll.l Pablic Sharcholding {B)=(B)(1 -{B)(2)

TOTAL (A}+{B)

o Shares held by cosipdinns aod ngainat whick
¢ Depusitory Recelpty Mave been baucd

]
GRAND TOTAL (AYHBYHC)

‘GINES L7D.
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Name of the Company: Kirloskar Oil Engines Limited (Transferee Company)

(Post-arrangement)

Annexuve 68

Shareholding Pattern as per Clause 35 of Listing Agreement

(I)(a) Statement showing Sharcholding Pattern

Page: 1/3

Scrip Code (BSE}): 533293
Symbol (NSE): KIRLOSENG

Partly paid-up shares:-

No. of party paid-up shares

As a % of total no. of
partly paid-up shares

As a % of total no.of
shares of the

Company
Held by Promoter/Promoter . . .
Group Nil Nil Nil
Held by Public Nil Nil Nil

Total -D

Outstanding convertible
securities:-

No. of oustanding securities

As a % of total no. of
oustanding convertible

As a % of total no.
of shares of the

securities Company, assuming
full conversion of
the convertible
securities
Held by Promoter/Promoter Nil Nil Nil
Group
Held by Public Nil Nil Nil
Total -E
Warrants:- No. of warrants As a % of total no. of |As a % oftotal no.
warrants of shares of the
Company, assuming
full conversion of
warrants
Held by Promoter/Promoter Nil Nil Nil
Group
Held by Public Nil Nil Nil

Total - F

Total paid-up capital of the
Company, assuming full
conversion of warrants and
covertible securities

289227722 i.e. 144613861 equity shares of Rs. 2/- each

For KIRL.GSKAR OIL ENGINES (ID.

Ok phideltrs

e
SRTA RAICHURKAR

Asst. Company Secretary
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Shareholding Pattern ag per Clause 35 of Listing Agrecment
{I}a) Statement showing Shareholding Pattern

Page: 273
Name of the Company: Kirloskar Ol Englues Limited (Transferee Company) Scrip Code (BSE): 533293
(Past-arrangement) Symbal (NSE):KIRLOSENG
Total Shareholding a5 a % of Shares pledged or otherwise
bered
Chategory Category of Sharcholder Number of Total No. of | No. of Shares held Totnl No. of Shares Shewm
Code ntegory Shareholders Shares in  Demat Form Asa %ol Number of shares | As u percentage
A & % of (A+B) (A+BHO)
(Ix)=
m {1 a ) ™ vn vm V| avyeton
7

{A) Sharebolding of Promoter and Promater Group

(1) |tndian NA NA

() Trdividuals / Hindu Undivided Family 4l 77,234,200 71,234,200 5341 53.41

@) | Central / State Governments 0 Q a 0.00 0.00

(=) |Bedies Corporate 5 5,582,762 5,582,762 3.86] 3.86

{d)  |Financiel Institutions / Banks 0 [ 0 .00] 0.00

() Ary Other (Specify) 0 a Q 0.00) 0.00

Sub-Total {AK1) 46 2,816,962 82,816,962 52.27 57.27

(2) Foreign

(a) Individuals (NRIvForeign Individuals) 0 9 0 .00 0.00 NA NA

®  |Bodies Corpome 0 0 0 0,00 0.00]

() |tnstitiions 0 q 0 0.00 0.00]

(d) Any Other (Specify) 0 0 0 0.00 0.00

Sub-Total {A)(Z) ¢ 0 0 0,00 6.00.
o
Total Shareholding of Promotcr and Promaler Group 46 B2,816,%62 82,316,962 51.27 51.27 NA NA
(AI={AHLH{ANZ)
For KIRLOSKAR OIL EN LTD.

G
¢ Shpidul

T SMITARAICHURKAR ¢
Asst. Company Secretary




Statement showing Sharcholding Pattern

Name of the Company: Kidoskar 0il Engines Limited (Transferee Company)
(Poast-arrangement)

Scrip Code (BSE): 533293
Symbol (NSE}- KIRLOSENG

Page:3A3

Total Shareholding as 2 % of

Shares pledged or otherwise

Category Category of Shareholder Numbcrof | TotalNo. of |No. of Shares held Total No. of Shares encumbered
Code Shareholders Shares i Demat Form Asa%al Number of shares | As a perceatage
As a % of (A+D) (ATBHC)
a an am @ ™ D viD vam 0=
{VIIN(IV)* 100
(B) Public Shareholding NA NA
{1} Institutions NA NA
(2) Mutual Fundy UTT 17 1,959,025 1,916,838 135 135
(b) Financial Institutions / Banks 28 5,349,531 5,199 2301 1,70 3.70
() Central / State Governments a Q [} 0.0¢ .00
{d) Venture Capiiel Funds 0 1] 0 0.00 0.00
(£) |l C i 5 5 884,046 5384045 4.07 4.07
[6)] |Foreign Institutional favestors 27! 17,140,087 17,133,337 11.85] 11.85
(g) Fareign Venture Capital [nvestors '] [} ] 0.00 0.00!
() |Any Other (specity) 0 o o 0. 0.00)
Sub-Total {BY1} 77 10,332,691 0,133,451 2097 2097
[$3] Non Institutions ‘ NA N&
(s) _ |Bodies Corporate 520 2,360,252 1,652,983 1.63 1.63
(b) Individuals holding nominal share capital [1]
i. upto Ra. 1 Lakch 39,012 24,217,530 16,347,658 16.75 16.75
ii. In excess of Rs. | Lakk 22 4,292 827 4,174,252 2.97 297
) [ Any Other (specify); o
Clearing Members 220 199,697 199,697 0.14 014
Fordgn Company Q 0 0 0.00 0.00
Market Maker 0 0| 1] 0.00 0.00)
Forcign National. 0 o 0 0.00 0.00
NRI (Repatriate) 239 180,507 133,609 0.12 ¢.12
INRI (Non-Repartriate) 15t 213,395 159,857 o.1s 0.15
OCBs a [1] [} 0.09 000
Sub-Tetnl (BX2) 40,264 31,464,207 22,667,057 21.76| 21.7%
Tatal Public Shareholding (B}={B)(1+{B}2) 40 ML 61,796,899 52,300,343 42.73] 4173 NA NA
TOTAL (AY+{B) 40,387 144,613,861 135,617,510 100.00 100.00 NA NA
Shares beld diany and against which
© Depn:ilo:y l::‘c:fl:l‘:hv?becn ifs:ud Na NA
1 Promoter and Promater Group 0 0] 0 0.00 0,00
2 Public 0 a a 0.00) 0.00]
Sub- Total { C) 0 0 0 0) [
GRANT TOTAL (AFHBHO) 40,387 144,613,861 135,617,510 100.00 100.00 Na NA
LT

F@'S%#ﬂaﬂﬁ L r'mk
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{I)(b) Statement showing holding of securities (in¢luding shares, warrants, convertible securities) of persons belonging to the
catepory “Promoter and Promoter Group”

Name of the Company: Kirloskar il Engines Limited (Transferee Company)

{Post-arrangement)

Serip Code

Page 1/1
(BSE). 533293

Symbel (NSE);KIRLOSENG

Sr. Ne. Name of the sharcholder Details of Shares held Encumbered shares (*) Details of warranis Details of Total shares
convertible (including
securities underlying shares
assuming full
conversion of
warrants and
Number of | Asa % of| No. Asa As2 % [Number| Asa% |Number| Asa % co_ml.'ertible
shares held | grand percentage |ofgrand| of total of total | Steurities) asa %
total total |warrants| number |converti| aumber | °f d““t‘:.d share
(A) +(B) (AFB)+| held of ble of capital
+(C) {(C)of warrants | securitie |convertib
sub- of the 5 le
clause same held |securities
(=) class of the
same
class
i} ) ) v Vv [{(vp=ppitiyt1o| (Vi) (vil) x) ) xi} 1)
Q
1 Kirloskar Industries Limited 5,508,039 3.81 0 0.00 0,00 - - - - 3.81
2 |Atul Chandrakant Kirloskar # 18,456,667 12.76 4} 0.00 0.00 - - - - 12,76
3 {Rahul Chandrakant Kirloskar #4 17,732,503 12.26 0 0.00 0.00 - - - - 12.26
4 1Sanjay Chandrakant Kirloskar ### 46,654 0.03 0 0.00 0.00 - - - 0.03
5 |Suman Chandrakant Kirloskar #### 62,649 0.04 0 0.00 0.00 - - - - 0.04
6  |Vikram Shreskant Kirloskar RE#RK 140,655 0.10 0 0.00 0.00 - - - - 0.10
7 |Mrinalini Shreekant Kirloskar S#8##4 101,801 0.07 0 0.00 0.00 - - - - 0.07
&  |Roopa Jayant Gupta 20,887 0,01 0 0.00 0.00 - - . - 0.01
9 |Geetanjali Vikram Kirloskar 37 0.00 il 0.00 0,00 - - - - 0.00
10 [Gautam Achyut Kulkamni 18,391,028 12.72 0 0.00 0.00 - - - - 12,72
11 |Neeta Achyut Kulkami 7,206 0.00 0 0.00 0.00 - - - - 0.00
12 |Jyostna Gautam Kulkami 7,329,082 5.07 0 0.00 0,00 - - - ) - 5.07
13 jArti Atul Kirloskar 7,065,174 4,89 0 0.00 0.00 - - - - 4.89
14 [Nihal Gautam Kutkami 159,756 0.11 0 0.00 0.00 - - - - 0.11
15 |Alpana Rahul Kirloskar 7,711,818 5.33 0 0.00 0,00 - - - - 5.33
16 |Akshay Sahni 100] 0.00 0 0.00 0.00 - - - - 0.00
17 [Alok Kirloskar 6,262 0.00 0 0.00 0.60 - - - . 0.00
18 |Pratima Sanjay Kirloskar 1,520 0.00 0 0.00 0.00 - - - - 0.00
19 |Achyut and Neeta Holdings and Finance Pvt. Ltd. 73203 0.05 0 0.00 0.00 . ) ) ) 0.05
20 |Mavsai Investments Private Limited 760 0.00 0 0.00 0.00 - - - - 0.00
21 |Alpak Investments Private Limited 760 0.00| 0 0.00 0.00 - - - - 0.0
TOTAL 82,816,962 57.27 Y 0.00 0.00 - - - - 57.27

REAR

¥
i
wd

SMITA RAICH
Asst Company Szscretary
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{IXb) Statement showing holding of securities {including shares, warrants, convertible securities rof ersons belonging o the
catepory ¥Promoter and Promoter Group”

Page2/2

Name of the Company: Kirlaskar Oil Engines Limited (Transferce Company)

Scrip Code (BSE): 533293
(Post-arrangement)

Symbo! (NSEXKIRLOSENG
(*) The term “encumbrance™ has the same meaning 3 astigned to it in regulation 28(3) of the SAST Regulations, 2011

Nate:  The total lolios under "Promoter and Promoler Group™ are 46. In the above table, folios have been clubbed whereever promoters and members of promoter group are holding shares in the capacity as individual / trustee / HUF Karta.

¥ Qut of these, Atul C. Kirloskar holds 18,450,592 cquity shares in the individual capacity, 375 equity shares as a Trusice of C.8. Kirloskar Testamentary Trust and 5,700 equity shares as a Karta of Atul C. Kirloskar HUF.
## Qut of these, Rahul C, Kirloskar halds 17,718,083 equity shares in the individual capacity, 9,120 equity shares as a Trustee of C.5 Kirloskar Testamentary Trust and 5,700 equity shares as a Karta of Rahul C. Kirleskar HUF.

##H Out of these, Sanjay C. Kirloskar holds 7,945 equity shares in the individual capacity, 35,437 cquity shares as a Trustee of Kirloskar Brothers Limited Employees Welfare Trust Scheme, 217 equity shares as Karta of Sanjay C.Kitloskar
HUF and 3,055 equity shares as a trustes of C.5. Kirloskar Testameniary Trust.

##H# Ot of these Suman C. Kirloskar halds 3054 equity shares in the individual capacity, 31,875 equity shares as Karta of C.S.Kirloskar HUF and 21,427 equity shares as a Trustee of Vijaya Durga Devi Trust and 6293 equity shares asa
. Trustee of C.5.Kirloskar Testamentary Trust

HEAHH Out of these Vikram S, Kirloskar holds 3,787 equity shares in the individual capacity, 1,34,208 equity shares as Trustee of Rooplekha (Life Interest) Trust and 2,660 equity shares as a Karia of Vikram §, Kirloskar HUF .
HHH#HAA Out of these Mrinalini 8. Kirloskar holds 69,926 equity shares in the individual capacity and 31,875 equity shares as Karta of Shreekant 5. Kirloskar HUF.

Following are list of entities/individuats who forms part of Promoter and Promoter Group but not holding equity shares of the Company as on 19 September 2014

Better Value Holdings Private Limited, Kirloskar Brothers Limited, Kirloskar Pneumatic Company Limited, Kirloskar Ferrous Industries Limited, Kirloskar Systems Limited, Asara Sales & Investments Private Limited, Prakar
Investments Private Limited, Sti Harihareshwara Finance & Investments Private Limited, VikramGeet Investments & Holdings Pvt. Ltd., Kirloskar Roadrailer Limited, Cees Investments and Consultants Private Limited, Kirloskar
Integrated Technologies Limited, Kothrud Power Equipment Limited, Nashik Silk Industries Limited, Kirloskar Proprictary Limited, G. G. Dandekar Machine Works Limited, Mahila Udyog Limited, Kirloskar Corrocoat Private
Limited, Karad Projects and Motors Limited (earlier known as Kirloskar Constructions and Engineers Limited), The Kolhapur Steel Limited, Koppal Mines & Minerals Private Limited, Kirloskar Chillers Private Limited,
Kirloskar Systech Limited, GreenTek Systems (India) Ltd., Kairi Investments LLC, VSK Holdings Private Limited, Snow Leopard Technotogy Ventures LLP, Kirloskar JLT, Snow Leopard Momentum LLP, Kloudworks
Consulting Services Limited, Lakeland Universal Limited, BVL, Joburg Industrial Trading (SA)(PTY)} Limited, Takshasila Hospital Operating Private Limited, Gauri Kirloskar, Chris Kolenaty, Pia Chris Kolenaty, Aditi A.
Kirloskar, Rama S. Kirloskar, Alika R_ Kirloskar, Aman R. Kirloskar, Shruti N, Kulkarni, Ambar G. Kutkarni, Komal A. Kulkami, Gargi N. Kulkarni, Talan A. Kulkarni, Anika N. Kulkamni and Manasi V. Kirloskar,

For KIRLOSKAR OiL fjdGlNES LTD,
& ~(%.;d\ A
N e

SHITA RAICHURKAR
Asst, Company Socretary



{D(c){(i) Statement showing holding of securities (including shares, warrants, convertible securities) of persons belonging to the category
“Public™ and holding more than 1% of the total number of shares

Name of the Company: Kirloskar Qil Engines Limited (Transferee Company)
(Post-arrangement)

Scrip Code (BSE). 533293

Symbol (NSE}KIRLOSENG

Sr. No. Name of the shareholder Number of Sharesasa Details of warrants Details of convertible Total shares
shares held percentage of securities (including
total numl?er of "Number | Asa% | Numberof| % w.r.t underlying
shares {i.c., of total convertible | total shares
Grand Total oo ants| number of | securities | number of | 3ssuming full
(AYB)HC) held warrants of held convertible conversion of
indicated in the same securities | Yerrants and
Statement at class of convertible
para (I)(a) the same securifies)
above} class asa % of
diluted share
capital
1 Nalanda India Fund Limited 10,896,124 7.53 - - - - 7.53
3 [The New India Assurance Company Limited 3,546,180 2.45 - - - - 245
5 General Insurance Corporation of India 3,198,833 221 - - - - 2.21
2 Nalanda India Equity Fund Limited 3,013,690 2,08 - - - - 2.08
4 Life Insurance Corporation of India 1,982,964 1.37 - - - - 1.37
TOTAL 17,641,137 12.20 - - - - 12.20
Fwﬁ-?&m.;({#ﬂ ERGINES LTD,




(I)(c)(i) Statement showing holding of securities (including shares, warrants, convertible securities) of persons (together with
PAC) belonging to the category “Public” and holding more than 5% of the total number of shares of the company

Name of the Company: Kirlaskar Oil Engines Limited (Transferee Company)
(Post-arrangement)

Serip Code (BSE): 533293
Symbol (NSEX:KIRLOSENG

Sr. No. Name(s) of the Number Sharesasa |Details of warrants Details of convertible Total shares
shareholder(s) and of shares percentage of securities (including
the Persons Acting in total number of underlying
Concert (PAC) with shares Number| Asa % Number of % w.rt shares
. of total convertible total .
them {i.e., Grand . assuming full
warrant | number securities number of . )
Total ) bl conversion of
(A)HB)H(C) s of held convex:tl. e warrants and
indicated in wa;r:nts sfetchurltles convertible
Statement at of the o lesame securities) as a
para (D)(a) same class % of diluted
above} class share capital
1 Nalanda India Fund Limited 10,896,124 7.53 - - - - 7.53
TOTAL 10,896,124 7.53 - - - - 7.53

For KiIRLOSKAR GIL ENGINES LTD.

Sk @f@:ﬂﬁf
SWITA RAICHURKAR
Asst, Tompany 3ecraiary




Statement showing details of locked-in

OO shares
Name of the Company: Kirloskar Oil Engines Limited (Transferee Company) Scrip Code (BSE): 533293
(Post-arrangement) . Symbol (NSE): KIRLOSENG
Locked-in shares as a
percentage of total
Number of locked-in | number of shares {i.e.,, |Promoter/Promoter Group/
Sr. No. Name of the shareholder shares Grand Total (AY-(B)*+(C) |Public
indicated in Statement at
para (I){(a) above}
NIL

For KIRLOSKAR OiL ENGINES LTD.

B Ja A
QU
BMTA RAICHURKAR
Asst. Company Becestary
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(IN(a) Statement showing details of Depository Receipts (DRs)

Name of the Company: Kirloskar Oil Engines Limited (Transferee Company)
(Post-arrangement)

Scrip Code (BSE): 533293
Symbol (NSE):KIRLOSENG

Sr. Type of Number of Number of shares underlying Shares underlying outstanding DRs as a
No. | outstanding DR outstanding outstanding DRs percentage of total number of shares
(ADRs, GDRs, DRs {i.e., Grand Total (A)HB)HC} indicated
SDRs, ete.) in Statement at para (E)(a) above}
NIL - - -
TOTAL -

(ID(b) Statement showing holding of Depository Receipts (DRs), where underlying shares held
by "promoter/promoter group" are in excess of 1% of the total number of shares

Name of the Company: Kirloskar Qil Engines Limited {Transferee Company)
(Post-arrangement)

Scrip Code (BSE): 533293
Symbol (NSE): KIRLOSENG

Sr. | Name of the DR Type of Number of shares Shares underlying outstanding DRs as a
No. Holder outstanding DR underlying outstanding DRs percentage ¢f total number of shares
(ADRs, GDRs, {i.e.,, Grand Total (AYHB)+(C) indicated
SDRs, etc.) in Statement at para (I)(a) above}
NIL - - N
TOTAL -

For KIRLOSKAR OIL ENGINES LTD.
[Q l( 90'1 c!\\u-p‘/“ —
—_—
SRATA BAICHURKAKR
CRest, Company Seceeiary
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(11){n} Statement showiag the voling patiern af sbareholders, il more (han one clzsy of sharc/securaties 19 1aaued by the 1ssoer - NA

Class X:
Class ¥:
Class Z:

Name of the Company: Kirloskar Oil Engiges Limited {Transferce Company)

fPoﬂ- wrrangement)

Scrip Code (BSE):
Symbol (NSE);

533292

KIRLOSENG

Number of Voting Rights held in each clags of

Tatal vating rights i.e. (V)

Taolal voting rights

g:::"” Cutegory of Sharebolder o Qv [MATOTASE] A % (AYBC)
m m ClaasX (1) C‘J’\‘,)Y ez W) 7 VI (Vi

{A) _ |Promoter and Pramaoter Group

(1) [lodian

{a} _Mndividuals / Hindy Undivided Family

() |Contral 7 Staie Govemments

(¢} __|Bedies Corporate

{d)  |Financial Insttuzions / Banis
(e} Any (nher
Sab-Tatal (AK1)
@ [Forcign
B Individuals (MRIs/Forcign Individuals)
Bedics Corporate
c! [rettitutions
Anv Other
Sub-Total (A)(2)

Total Shareholding of Promoter aad Promoter Groap
(AY{AKIYHAKD)

{B) Poblic Sbarcholding

[{}] Tnytitutiony

(a) Mutual Funds/ UTL

{2} ___|Noo Institutions.

(a) |Bodies

Bodies Corporate
Individuals holding nominal sharm cags

i upto Rs. | Lakh

| it [n excess of R, | Lakh

€} Any Other:

Clearing Members
Forcign C: v

Mlarket Maler

Foreign Nationals

NRI {Repatriate)
NRI (Mon-Repartriate)

OCB's

Scb-Total (BH2|

Total Public Shareholding (B)=(B)(1 HBN2)

TOTAL (AMB)

© Depository Receipts have been issucd

Shares beld by custodinny nud aguinst whick

GRAND TOTAL (AYHBYHC)




KIRLOSKAR BROTHERS INVESTMENTS LIMITED

A Kirloskar Group Company

Annexure 7 A
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ANNEXURE

The financial details and capital evolution of the transferee/resulting and transferor/demerged
companies for the previous 3 years as per the audited statement of Accounts:

Name of the Company: Kirloskar Brothers Investments Limited (Demerged Company)

(Rs. in Crores)

As per last Audited

1 year prior to the

2 years prior to the

Financial Year last Audited last Audited
Financial Year Financial Year
2013-14 2012-13 2011-12
Equity Paid up Capital 5.29 5.29 5.29
Reserves and surplus 341.33 293.99 256.41
Carry forward losses z = -
Net Worth 346.62 299.28 261.70
Miscellaneous Expenditure - - -
Secured Loans - - -
Unsecured Loans - - -
Fixed Assets 3.88 0.07 0.07
Income from Operations 51.45 41.57 155.99
Total Income 51.45 41.60 156.20
Total Expenditure 1.24 1.54 1.71
Profit before Tax 50.21 40.06 1564.49
Profit after Tax 49.45 39.69 130.92
Cash profit 49.49 39.71 130.95
EPS 93.50 75.50 247.55
Book value 645.39 565.88 494.82

Certified True Copy

For Kirloskar Brothers Investments Limited

e N Y
= .I' ""L;,,'.'-

X
o
Aniket Deshpande | &

Company Secretary \f&.\

£2 7 SEP 2014
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Regd. Office : 13/A, Karve Road, Kothrud, Pune - 411 038 (India)

Tel. 1 +91 202545 3002 Fax : +91 20 2543 4262 E-mail : contact@kbil.co.in Website : www.kbil.co.in
CIN No.: L65999PN2009PLC133794

Enriching Lives
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KIRLOSKAR OIL ENGINES LIMITED Enriching Lives

ANNEXURE I

The financial details of Kirloskar Oil Engines Limited (Transferee Company) for the previous 3 financial
years as per the andited statement of Accounts:

Name of the Company: Kirloskar Oil Engines Limited
(Rs. in Crores)
As per last Audited 1 year prior to the last 2 years prior to the last
Financial Year Audited Financial Year | Audited Financial Year
2013-14 2012-13 2011-12
Equity Paid up Capital 28.92 28.92 29.13
Reserves and surplus 1,238.31 1,125.33 1,003.52
Carry forward losses - - -
Net Worth 1,267.23 1,154.25 1,032.65
Miscellaneous Expenditure - - -
Secured Loans - - : 168.96
Unsecured Loans - - : -
Fixed Assets 584.98 618.36 591.33
Income from Operations 2,320.00 2,357.33 2,32641
Total Income 2,357.80 2,396.83 2,362.54
Total Expenditure 2,114.36 2,125.98 2,081.83
Profit before Tax 243 .44 270.85 280,71
Profit after Tax 178.45 198.84 191.80
Cash profit (*) 276.76 291.39 283.09
EPS ) 12.34 13.72 13.17
Book value 87.63 79.82 70.91

(*) Cash Profit = Profit after Tax + Depreciation

For Kirloskar Oil Engines Limited

%w 27T Se)o/tm bex X014

T. Vi
Chief Financial Officer

Regd. Ollice : Laxmanrao Kirloskar Road, Khadki, Pune - 411 003, india. Tel.: +91(20) 2581 0341, 6608 4000. Fax: +91(20) 2581 3208, 2581 0209. Toll Free: 18002333344
email: administralor@koel.co.in Websile : www.koel.co.in
CIN:L29120PN2009PLC 1333951 [ OO



Annexure A

KIRLOSKAR BROTHERS INVESTMENTS LIMITED

Enriching Lives

A Kirloskar Group Company
Annexure
Format of Compliance Report on Corporate Governance
Name of the Company: KIRLOSKAR BROTHERS INVESTMENTS LIMITED
(Demerged Company)
Date: 31 August 2614
Particulars Clause of Listing Compliance Remarks
agreement Status Yes/No

1. Board of Directors 491 '
(A) Composition of Board 491(A) Yes
(B) Non-executive Directors’ 491(B) Yes

Compensation & disclosures
(C) Other provisions as to Board and 491(C) Yes

Committees
{D) Code of Conduct 491(D) Yes
I1. Audit Committee 4911
(A) Qualified & Independent Audit 4911 (A) Yes

Committee
{B) Meeting of Audit Committee 49 11 (B) Yes
(C) Powers of Audit Committee 4911 (C) Yes
(D) Role of Audit Committee 49 11 (D) Yes
(E} Review of Information by Audit 49 11 (E) Yes

Committee
11, Subsidiary Companies 49 11T Yes
1V. Disclosures 491V
(A) Basis of related party transactions 491V (A) Yes
{B) Disclosure of Accounting 491V (B) N.A.

Treatment
(C) Board Disclosures — Risk 49 IV (C) Yes

Management
(D) Proceeds from public issues, rights 49 1V (D) N.A.

issues, preferential issues etc.
(E) Remuneration of Directors 49 IV (E) Yes See Note No. |
(F) Management 49 1V (F) Yes See Note No.1
{G) Shareholders 49 IV (G) Yes See Note No.1
VY. CEQ/CFO Certification 49V Yes See Note No. 1
VI. Report on Corporate 49 VI Yes See Note No.1

Governance
VII. Compliance 49 VII Yes See Note No. |

Regd. Office : 13/A, Kanve Road, Kothrud, Pune - 411 038 (India} )
Tel. ; +91 20 2545 3002 Fax : +91 20 2543 4262 E-mail : contacl@kbil.co.in Websile : www.kbil.co.in

CIN No.: LE5993PN2009PLC 133794
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KIRLOSKAR BROTHERS INVESTMENTS LIMITED Enriching Lives
A Kirloskar Group Company

Note:
I.  These clauses are complied with in the Annual Report for the Financial Year 2013-14.

For Kirloskar Brothers Investments Limited

&

niket Deshpande
Company Secretary

Regd. Office : 13/A, Karve Road, Kothiud, Pune - 411 038 (India) , 0 %
Tel. ; +91 202545 3002 Fax : +31 20 2543 4262 E-mail : contact@kbll,co.in Website - v khil.co.in
CIN No.: LRS999PN2009PLC133794
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KIRLOSKAR OIL ENGINES LIMITED Enriching Lives

Annexure X
Format of Compliance Report on Corporate Governance

Name of the Company: Kirloskar Oil Engines Limited

Date: 31° August 2014
Particulars Clause of Compliance Remarks
Listing Status
agreement Yes/No
I. Board of Directors 491
(A) Composition of Board 491(A) Yes
(B) Non-executive Directors’ 491(B) Yes
Compensation & disclosures
(C) Other provisions as to Board and | 49 I (C) Yes
Committees
(D)) Code of Conduct 491 (D) Yes See Note
II. Audit Committee 4911 .
(A) Qualified & Independent Audit 49 11 (A) Yes
Committee
(B) Meeting of Audit Committee 4911 (B) Yes
(C) Powers of Audit Committee 4911 (C) Yes
(D) Role of Audit Committee 49 11 (D) Yes
(E) Review of Information by Audit | 49 II (E) Yes
Commitiee
111, Subsidiary Companies 49 111 N.A.
IV. Disclosures 491V
(A) Basis of related party transactions | 49 IV (A) Yes
(B) Disclosure of Accounting 49 1V (B) N.A.
Treatment
(C) Board Disclosures — Risk 49 1V (C) Yes
Management
(D) Proceeds from public issues, 491V (D) N.A.
rights
issues, preferential issues etc.
(E) Remuneration of Directors 491V (E) Yes See Note
1 (F) Management 491V (F) Yes See Note
(G) Shareholders 491V (G) Yes See Note

Regd. Ofiice : Laxmanrao Kirloskar Road, Khadki, Pune - 411 003, India, Tel.: +91(20) 2581 0341, 6608 4000. Fax: +91(20) 2581 3208, 2581 0209. Toll Free: 180023333/
email: administrator@keel.co.in Websile : www.koel co.in
CIN:L29120PN2009PLC 1333851 ‘0 3



KIRLOSKAR OIL ENGINES LIMITED

Enriching Lives

Clause of

Particulars Compliance Remarks
Listing Status
: agreement Yes/No
V. CEO/CFO Certification 49V Yes See Note
VI. Report on Corporate 49 VI Yes See Note
Governance
VII. Compliance 49 VII Yes See Note

Note: These clauses complied in the Annual Report for the Financial Year 2013-14,.

For Kirloskar Oil Engines Limited

&\t

Smita Raichurkar

Asst. Company Secretary & Compliance Officer

Regd. Oliice : Laxmanran Kirloskar Road, Khadki, Pune - 411 003, India. Tel.: +91{20) 2581 0341, 6608 4000. Fax: +91(20) 2581 3208, 2581 0209. Toll Free: 18002333344
email: administralor@koel.co.in Website : www.koel.co.in

CIN:L29120PN200SPLC 1233051
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