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® CORPORATE GOVERNANCE SURVEY

22% of independent directors resign citing no reason

MITHUN DASGUPTA
Kolkata, March 8

INDIAN COMPANIES ARE wit-
nessing a gradual fall in cases in
whichindependentdirectorsare
tendering their resignations
from theboards citing noreason
forresignations.

According to the second edi-
tion of the survey on Corporate
Governance and Business
ResponsibilityReport,published
by Excellence Enablers, during
thefinancialyear2017-18,76%
oftheindependentdirectorshad
resigned from theboard without
citinganyreason.And,in thelast
fiscal only 229% of the indepen-
dentdirectorstendered theirres-
ignation citing no reason.

Notably,outof 100independent
directors (IDs), 34 persons had
resigned without mentioning a
reason in the financial year
2019-20.

Interestingly, during the last
fiscal, 17% of the IDs had
resigned from the companies’
board citing “personal reasons”,
while this figure was 10% in
2019-20.1In 2018-19, 24% of
IDs had resigned mentioning
personal reasons.Moreover,24%
of the IDs tendered resignation
from the board citing pre-occu-
pationwith otherassignmentsin
FY19,whileinthelastfiscal 26%
of theIDsrevealed the samerea-
son for theirresignation.

“WhenanIDstepsoffaboard
during his/her term, it is neces-

Kerala road transport
body protests fuel price
hike, wants regulator

INDU BHAN
New Delhi, March 8

DISTRESSED OVER THE PSU
oil marketing companies’
(OMCs) decision to sell diesel to
thebulk purchasersatahigher
price compared to the market
rate, state-owned Kerala State
Road Transport Corporation
(KSRTC) has wurged the
Supreme Court to direct the
Central government to create
an independent regulatory
authorityunderaformerjudge
to control therising fuel prices.

The Central government by
introducing petrol price dereg-
ulation has passed the buck to
the OMC to fix the price with-
outany timely intervention or
regulation and in the absence
of any regulatory authority to
check the malpractice and
exploitation by the OMCs, the
hapless consumers are forced
tobearthebrunt of the uncon-
trolled price hike, it said. The
KSRTC added that the fuel
price decontrol system allowed
by the petroleum ministry
since 2014 was being exer-

£,° % -

cised in“colourable manner for
the purpose of helping the pri-
vate playersin the industry.”

Terming the OMC’s deci-
sion of February 1 to increase
the diesel price for bulk pur-
chasers as “manifestly dis-
criminatory, arbitrary and
unreasonable,” the Corpora-
tion has sought revocation of
the decision on the ground
that this increase in the price
of diesel sold in bulk only to
KSRTC is significantly higher
than the market price of diesel,
thus will further burden it
which is already suffering
exponential financial crisis
year afteryearand might even-
tually lead to its shutting
down.

Top reasons for resignation of IDs

% of ID's who resigned
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sary for all stakeholders to
understand thereal reasonswhy
theIDisleaving theboard.Ifdis-
satisfaction with how the com-
pany is being run is a major rea-

sonforresignation,stakeholders
could raise issues and draw
appropriate conclusions. “Per-
sonalreasons”and “pre-occupa-
tion with other assignhments”

often do not reveal the real rea-
sonforresignation,’said the sur-
vey of Excellence Enabler. M.
Damodaran, former chairman
of capital market regulator Sebi,

Giving up
before tenure

m Out of 100 IDs ,

34 persons resigned
without mentioning a
reason in the financial
year 2019-20

W 17% of the
independent directors
had resigned from the
companies' board citing
"personal reasons”

is the chairperson of Excellence
Enablers.

As per the Securities and
Exchange Board of India (Sebi)
regulations, disclosures shall be

® INTERVIEW: SHANKAR SHARMA, founder, GQuant Investech
‘Rising inflation a big question mark for Indian equities’

Russia’s going to war against
Ukraine will have a cascading
effect on India. Higher oil prices
will impact corporate profits,
interest rates and market
returns. In a freewheeling chat
with Malini Bhupta from
Dubai, Shankar Sharma,
founder of GQuant Investech, a
global asset management fintech
company, says rising inflation is
a big question mark for Indian
equities. Edited excerpts:

In the aftermath of thewaron
Ukraine,whatis in store?

For Indian markets let’s be
clear : we will not remain
immune to the problems.India
isasignificant marketand any
global trend will affect our
market. Higher commodity
prices, geopolitical issues and
central bank action will affect
India.Typically,after two good
years, markets tend to move
sideways to slightly down in
thethird yearat theindexlevel.
And 2020and 2021 were good
years for the market.Of course,
that does not meanyou cannot
make money by working
harder.

What are the key risks to
Indian equities?

Thekeyriskisinflation,which
isin the form of rising commod-
ity prices. We have enjoyed low
commodity prices, but that is
reversing now.The easy money
policy that everyone followed is
now reversing. If cheap money
trend turns,itwillhaveanimpact
on equities. Oil prices have a cas-
cading effect on inflation and
India will also have to do some-
thingoninterestrates.Myviewis
thatmonetarypolicyaction can-
not bring down prices. Bond
yieldsarethe“soutan”of themar-
kets. If yields go up, then fixed
incomebecomesmoreattractive
than equities. Therefore, rising
inflation is a big question mark
for Indian markets.

With Chinaand Russiaalienat-
ingthemselves from the West-
ern powers, do you think this
could benefit India’s capital
flows?

I don’t think so.If that were
the case then why have FPIs
been selling. They have been
consistently selling since Octo-
ber last year to nearly ¥1.3 lakh

No. | Particulars
1. | Date

i Uetails of the Offer pertaining to 1L

1. | Mame of the Target Company ("TC)

ESCORTS

ESCORTS LIMITED

| Details
March 7, 2022

. Escorts Limited

' 3

The offer is being made by the Acquirer In terms of Kegulation 4 and other applicable provisions as required under SEBI
{Substantial Acquisition of Shares and Takeovers) Requlations, 2011 for acquisition of uptod, 74, 91,556 (Three Crore Seventy
Four Lakhs Ninety One Thousand Five Hundred Fifty Six) fully paid up equity shares of INR 10/- (Indian Rupees Ten Only) each
representing 28.42% of the total equity share capital of the Target (ompany on a fully diluted basis as on the 10th working
day from the chosure of tendering period, at a price of INR 2,000 (INK Two Thousand) per equity share.

o — e
4. | Mame of the Acquirer and PAC with the Acquirer

| Acquirer: Kubota Corporation

PAC: Acquirer has stated that it does not have any ‘person acting in concert’ with it, a5 defined in Regulation 2(1)(g) of the
SEBI (SAST) Requlations for the purpose of this Open Offer.

5. | Nameof the Manager to the (ffer
I

Directons
e

relationship), if any

|
T

TC by IDC Members

6 | Members of the Committee of lndeperla-enr
7. | IDCMembers relationship with the T {Director,
I Equity Shares owned any other contract/

8 Trading in the Equity shanes/ other securities of the

Contact Person: Mr. Prakhar Jaju
Tel: 91 22 6118 1000;
Fax 91 12 6118 1040

Morgan Stanley India Company Private Limited
Adadress: 18, Tower 2, One World Center, Plot 541 | Senapati Bapat Marg, Lower Parel, Mumbai, 400013, India

Corporate Identification Number : L74899HR1944PLC039088
Registered Office : 15/5, Mathura Road, Faridabad, Haryana, 121003
Tel : 0129 - 2250222, Email : corpsl@escorts.co.in | Website : www.escortsgroup.com
Recommendations of the Committee of Independent Directors ("IDC") on the Open Offer to the Public Shareholders of Escorts
Limited ("Target Company”) under Regulation 26(7) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,
2011 and subsequent amendments thereto ("SEBI (SAST) Regulations”)

E-mail: escorts_openofferamarganstaniey.com

1. Mr. Synil K Munjal-Member
2. Ms. Vibha Faul Kishi-Member

\"_I'?E]!._IH‘Z hr]:_]:i:!{wﬂ.n[urﬁminI!I.tmihmﬂ-uijnhil-ufﬁus_ﬁnﬂi

of the public announcement

No other member of the IDC has traded in any of the equity shares of the Target Company during last 12 months period

any contract or have other relationship with the Target Company

. Mr. Sunil Kant Muenjal holds 26,270 equity shares of the Target (ompany as on last benpose dated March 4, 2022,
Mr. Sunil Kant Munal did not acquire any shares of the Target Company during the |ast 12 months period preceding the date

preceding the date of the public announcement.

Mone of the members of the IDC have traded in any of the equity shares of the Target Company during the period from the

date of the public announcement and till the date of this recommendation.

| relationship), if any

9. | IDCMember relationship with the Acquirer (Director,
Equity Shares ownid any other comtract/

Mone of the members of IDC: (3) are directors of the Aoguirer; (b) hold any eguity shares or other securities of the Acguirer;
or (¢} hawve any contracts/relationship with the Acguirer.

| Acquirer by IDC Members

0. | Trading in the Equity Shares/ other securities of the

Mone of the members of the IDC have traded in the Equity Shares/ other securities of the Acquirer.

| thie offer is fair and reasonable

11. | Recommendation on the Open Offer, as to whether

to be fair and reasonable.

However, the shareholders of the Target (ompany are advised to independently evaluate the Open Offer and take an informed

ID &5 of the opinicn that the offer price of INR 2,000 {Indian Rupees Two Thousand) per equity share offered by the Acquirer
t in accordance with the applicable requlations of 5EBI (SAST) Requlations and accordingly, the Open Offer may be considerad

dexision about tendering the Equity Shares held by them in the Open Offer.

13. | Disclosure of voting pattemn

12 | Summary of reasons for recommendation

D has taken into consideration the following for making the recommendation
IDC has reviewed- a) The Public Announcement ("PA") dated November 18, 2021 in connection with the Offer issued on
behatf of the Acquirer, b) The Detailed Public Announcement ("DPS™) which was published on Movember 26, 2021 and;

¢) The Letter of Offer ("LoF™) March 3, 2022

IDC further took cognizance of the report issued by IM Financial Limited dated Manch 7, 2022 confirming that the Offer Price
is in accordance with SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, 1D also took cognizance of
the report issued by Transaction Square LLP dated March 7, 2022 presenting the fair price per share of the Target Company
as at the PA announcement date. In fair valuation report workings, the IDC also took note of the fact that while arriving at
the fair price per share, the number of outstanding equity shares were adjusted for equity shares held by Escorts Benefit &

Welfare Trust.

The offer price of INR 2,000 per share represents 2 36.43% premium over the volume weighted average price (INR 1,465.86)
during the sixty trading days immediately preceding the date of PA, as mentioned in the DPS and & premium of 22.63% over
the closing price (INR 1,630.95) on NSE on immediately preceding day of the PA Le. 17 November 2011

Based on the review of PA, DPS and LoF and the independent report submitted by IM Financial Limited, the 10 is of the
opinion that the Offer Price of INR 2000/-(indian Rupees Two Thousand Only) Per Equity Share offered by the Acguirer is in

line with the provisions of SEBI (SAST) Reguilation and is fair and reasonable

| The recommendations were unanimously approved by the [DC members.

14, | Details of Independent Advisors

Date : March 7, 2022
Place: New Delhi

15. | Any other matter to be highiighted

IM Financials Limited, Tth Floor, C nergy, Appasaheb 'l.nlr;rqth.;_h;l-arq, Prabhadevi, Mumbai - 400025 and Transaction Square
LLF, 10th Hoor, Notan Heights, Gurunanak Road, Bandra West, Mumbai - 400 050, Maharashtra, india

1 None

To the best of our knowledge and betief, after making proper enguiry, the information contained in or accompanying this statement is, in all material respect, true and comect and
niak misheading, whether by omission of any information or atherwise, and includes all the information required to be desclosed by the Target Company under the SEBI (SAST) Requlations.

For and on behalf of Committee of Independent Directors of Escorts Limited
Sd/- Sunil Kant Munjal, Chairman - 1DC
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EVs and ancillaries to
these companies will
become big. The
next five-10 years will
be driven by these
new companies and
not those which
drove markets in the

past 20 years

crore. Global flows are more
complicated than what appear.
In some industries India will
benefit from the China plusone
strategy. Everyfewyears,there
aresomesectors thatdrive mar-
kets. In this phase,what sectors
doyou see driving markets.
Barring IT services, I think
the other sectors like BFSI and
consumer are done and dusted.
There are new companies
emergingandwilldowell.There
will be pure tech entities that

DO

will come to market like waste
management companies.Clean
technology companies will do
very well. Electric vehicles and
ancillaries to these companies
will become big. The next five-
10 years will be driven by these
new companies and not those
which drove marketsin the past
20years.

New age tech companies have
been battered in the last few
monthsaftertheylisted. What

made in the section on the cor-
porate governance of theannual
report of a company on detailed
reasons for the resignation of an
independent director who
resigns before the expiry of his
tenurealongwithaconfirmation
bysuchdirectorthat thereareno
other material reasons other
thanthose provided (w.e.fApril 1,
2019).

On the distribution of com-
mittee membership among
independent directors, the sur-
vey said in the previous two
financial years, 26 companies
continued to have one or more
of their IDs on no committees.
This could beamajor contribu-
toryfactortointerseeinforma-
tion asymmetry among IDs.In

wentwrong?

Thisisamarketandwelcome
to the market. The regulator
should ensure that nothing
dubious comes to the market. If
thatiseliminated therest should
be left to markets to decide.
There was nothing wrong in
allowingthem, therulewasclear
that in such entities 60% of the
companyhad tobesubscribed by
institutional investors, the rest
could gotoretail. Investors need
tolearn that theyneed to be dis-
cerningand notget carried away
by the hype.

What is in store for conglom-
erates like Reliance and large
groups like Adani, Tatas and
Birla? Can they navigate the
current environment?

All of them have different
strategies. Tatas are a venerable
group and present in every sec-
tor but they have not been suc-
cessful. They have tried their
hand at manythingsbutnone of
thosehave done muchforTatas.
It is really TCS. Tata Steel and
Tata Motors are highly cyclical.
Now Tatas want to enter con-
sumer segments. Let’s see.

the previous two financial
years,eight companies contin-
ued to have at least 1 of their
IDs on all five committees.

“With in-depth discussion
being possible at the commit-
tee level, rather than the board
level, it is necessary to ensure
thatall IDs are members of one
or more board committees. If
one or more IDs choose(s) to
stay away from the member-
ship of board committees, the
information asymmetry
among IDs would be signifi-
cant, compounding the exist-
ing problem of information
asymmetry among executive
directors (EDs)and non-execu-
tive directors (NEDs),” the sur-
veyadded.

We need to see how things
panoutforthese existing groups
and their new businesses. The
managerial bandwidth will be
tested.The Tatas havean advan-
tage there,but the Ambanisand
Adanis are more entrepreneur-
ial. It is too early to take a call on
how they will handle the new
businesses they are entering,
which are fairly complicated.
Supertankers are large and they
cannot navigate very quickly.

Indian companies are
nowhere near the Chinese in
terms of technology. The good
thing is that Indian companies
are good at managing the regu-
latorylandscape.

Why don’t we have an Alibaba
orTencent In India?

China did not allow foreign
companies to enter,while India
is open to foreign e-commerce
and social media companies.
China did a smart thing by not
openingitsdoors.Italwayshada
surplus of dollars and did not
need foreign capital, but it
needed expertise and technol-
ogy.India did not have that lux-
uryasitneeded foreign capital.
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Suhas Palshikar

Political Scientist
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with

explained.Live

Signals from
State Elections
2022 and What

they mean for
India’s politics?

Vandita Mishra

Mational Opinion Editor
Indian Express

Which way will Uttar Pradesh tilt? Will Punjab vote for change or for continuity? Will Uttarakhand stick to its tradition of changing
governments every five years? Will Goa and Manipur continue with their revolving-door politics?

On March 10, the results of the ongoing elections to the five Assemblies will be declared, resolving some of these vexing
questions that have dominated the discourse over the last few manths, Yet, they throw open the door for more, bigger questions.
How will the results change the dynamics on the ground - for both the winning and losing sides? What do they mean for 2024,

when India votes in the general elections?

©6:00m  ©

To register, SMS - IEEXP <space> “IE" <space> “Your name and email ID” to 56161

To interpret the results and to answer some of these questions, there are few better than Suhas Palshikar, one of India’s foremost
political scientist and a regular contributor to The Indian Express's Opinion section.

Confirmation SMS will be your registration
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Corporate Identification Number : L74899HR1944PLC039088
Registered Office : 15/5, Mathura Road, Faridabad, Haryana, 121003
Tel : 0129 - 2250222, Email : corpsl@escorts.co.in | Website : www.escortsgroup.com
Recommendations of the Committee of Independent Directors ("IDC") on the Open Offer to the Public Shareholders of Escorts
Limited ("Target Company") under Regulation 26(7) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,
2011 and subsequent amendments thereto ("SEBI (SAST) Regulations”)
No. Particulars Details
L | Dote March 7, 2022
1. | Name of the Tamget Company ("TC") Escorts Limited
3. | Details of the Offer pertaining to T( The offer is being made by the Acquirer in terms of Regulation 4 and other applicable provisions as reguired under SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 for acquisition of upto3,74,91,556 (Three Crore Seventy
Four Lakhs Ninety One Thousand Five Hundred Fifty 5ix) fully paid up equity shares of INR 10/- (Indian Rupees Ten Only) each
representing 28.42% of the total equity share capital of the Target Company on a fully diluted bases as on the 10th working
day from the dosure of tendering pericd, at a price of INR 2,000 {INR Two Thousand) per equity share.
4. | Name of the Acquirer and PAC with the Acquirer | Acguairer: Kubota Corporation
PAC: Acquirer has stated that it does not have any 'person acting in concert’ with it, as defined in Regulation 2{1)(q) of the
SEB! (SAST) Regulations for the purpose of this Open Offer.
5. | Mame of the Manager to the Offer Morgan Stanley India Company Private Limited
Address: 18F, Tower 2, One World Center, Plot 847 | Senapati Bapat Marg, Lower Parel, Mumbai, 400013, India
(ontact Person: Mr. Prakhar Laju
Tel: 91 22 6118 1000;
Fax: 91 22 6118 1040
E-mail: escorts_openoffer@morganstaniey.com
Website: httpsy//www.morganstanley.com/about-us/global-offices/india
6. | Members of the Committee of Independent 1. Mr. Sunil K Munjal-Member
{irectors 1. Ms_ Vibha Paul Rishi-Member
1. | IDCMembers relationship with the TC (Director, | IDC Members are Independent Directors on the Board of Directors of the Target Company. None of them have entered into
Equéty Shares owned any other contract/ any contract or have other relationship with the Target Company,
relationship), f any
8. | Trading in the Equity shares/ other securities of the Mr. Sunil Kant Munjal holds 26,270 equity shares of the Target Company as on last benpose dated March 4, 2002
TC by IDC Members Mr. Sunil Kant Mungjal did not acquire any shares of the Target (ompany during the last 12 months period preceding the date
of the public announcement,
Mo ather member of the IDC has traded in any of the equity shares of the Target Company during last 12 months period
preceding the date of the public announcement.
Mone of the members of the IDC have traded in any of the equity shares of the Target Company during the period from the
date of the public announcement and till the date of this recommendation,
9. | ID{ Member relationship with the Acquirer (Director, | None of the members of IDC. {a) are directors of the Acquirer; (b) hold any equity shares or other securities of the Acguirer;
Equity Shares owned any other contract/ of () have any contractssrelationship with the Acquirer.
relationship], if amy
10. | Trading in the Equity Shares/ other securities of the | None of the members of the IDC have traded in the Equity Shares/ other securities of the Acguirer.
Acquirer by IDC Members
1. | Recommendation on the Dpen Offer, a5 to whether | 1DC is of the opinion that the affer price of INR 2,000 {Indikan Rupees Twa Thousand) per equity share offered by the Acquirer
the offer is fair and reasonable i5 in accordance with the applicable requlations of SEBI (SAST) Regulations and accordingly, the Open Offer may be considersd
to be fair and reasonable.
However, the shareholders of the Target Company are advised to independently evaluate the Open Offer and take an informed
e ) ) - decision lhmil‘rm}ﬂinq the Equity Shares held I_:qrthrm In_lhe Open Offer, -
12. | Summary of reasons for recommendation IDC hars taken into consideration the following for making the recommendation:
IDC has reviewed- a) The Public Announcement (“PA™) dated November 18, 2021 in connection with the Offer issued on
behalf of the Acquirer, b) The Detalled Public Announcement (“DIPS") which was published on Novemnber 26, 2021 and;
¢} The Letter of Offer ("LoF™) March 3, 2022,
IDC further took cognizance of the report issued by JM Finandal Limited dated March 7, 2022 confirming that the Offer Price
% in accordance with SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, 1DC also took cognizance of
the report issued by Transaction Square LLP dated March 7, 2012 presenting the fair price per share of the Tanget (ompany
a5 at the PA announcement date. |n Fair valuation report workings, the IDC also took note of the fact that while arriving at
the fadr price per share, the number of owtstanding equity shares were adjusted for equity shares held by Escorts Benefit &
Wetfare Trust,
The offer price of INR 2,000 per share represents a 36.43% premium over the volume weighted average price (INR 1,465.86)
during the sixty trading days immediately preceding the date of PA, as mentioned in the DPS and a premium of 22.63% over
the closing price (INR 1,630.95) on NSE on immediately preceding day of the PA ie. 17 November 2021,
Based on the review of PA, DPS and LoF and the independent report submitted by JM Financial Limited, the 1DC s of the
opinson that the Offer Price of INR 2000/-{Indian Rupees Twa Thousand Only) Per Equity Share offered by the Acquirer is in
line with the provisions of SEBI (SAST) Regulation and ks fair and reasonable.
1 Elruhﬂrrnhwmq pattern The r!{n-mmmdatlnn!. were unamm-uml]l approved I:gr'l‘m: 1DC members.
™ Detars of Independent Advisors JM Financials Limited, 7th Floor, {rrerqr hppauhﬂ: Marathe Mug, Prabhadeyi, Mumbai - 400025 and Transaction Mquare
LLP, 10th Floor, Notan Heights, Gurunanak Road, Bandra West, Mumbai - 400 050, Maharashtra, India
15. | Any other matter to be highlighted None - -
To the best of our knowledge and belief, after making proper enguiry, the information contained In or accompanying this statement is, in all material respect, true and correct and
not miskeading, whether by omitsion of any information or otherwise, and indlsdes all the information required to be disclesed by the Target Company under the SEBI (SAST) Regulations.
Date : March 7, 2022 For and on behalf of Committee of Independent Directors of Escorts Limited
Place: New Deihi 5d/- Sunil Kant Munjal, Chairman - 1DC

In conversation
with

Suhas Palshikar

Political Scientist

Which way will Uttar Pradesh tilt? Will Punjab vote for change or for continuity? Will Uttarakhand stick to its tradition of changing

governments every five years? Will Goa and Manipur continue

On March 10, the results of the ongoing elections to the five Assemblies will be declared, resolving some of these vexing
guestions that have dominated the discourse over the last few months. Yet, they throw open the door for more, bigger questions.
How wifl the results change the dynamics on the ground - for both the winning and losing sides? What do they mean for 2024,
when India votes in the general elections?

To interpret the results and to answer some of these questions, there are few better than Suhas Palshikar, one of India's foremost
political scientist and a regular contributor to The Indian Express's Opinion section.
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ESCORTS LIMITED

Corporate Identification Number: L74899HR1944PLC039088

Registered Office:15/5, Mathura Road, Faridabad, Haryana, 121003

Tel: 0129 - 2250222, E-mail: corpsl@escorts.co.in
Website: www.escortsgroup.com

Recommendations of the Committee of Independent Directors (“IDC”) on the Open Offer to the Public Shareholders of Escorts Limited
(“Target Company”) under Regulation 26(7) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments

thereto (“SEBI (SAST) Regulations”)

S.No.| Particulars
1. Date

Details
March 7, 2022

2. Name of the Target Company (“TC”)

Escorts Limited

3. Details of the Offer pertaining to TC

The offer is being made by the Acquirer in terms of Regulation 4 and other applicable
provisions as required under SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 for acquisition of upto 3,74,91,556 (Three Crore Seventy Four Lakhs
Ninety One Thousand Five Hundred Fifty Six) fully paid up equity shares of INR 10/-
(Indian Rupees Ten Only) each representing 28.42% of the total equity share capital of
the Target Company on a fully diluted basis as on the 10th working day from the closure
of tendering period, at a price of INR 2,000 (INR Two Thousand) per equity share.

of Independent Directors

4, Name of the Acquirer and Acquirer; Kubota Corporation
PAC with the Acquirer PAC: Acquirer has stated that it does not have any ‘person acting in concert’ with it, as
defined in Regulation 2(1)(q) of the SEBI (SAST) Regulations for the purpose of this Open
Offer.
5. Name of the Manager Morgan Stanley India Company Private Limited
to the Offer Address: 18F, Tower 2, One World Center, Plot 841 | Senapati Bapat Marg, Lower Parel,
Mumbai, 400013, India
Contact Person: Mr. Prakhar Jaju
Tel: 91 22 6118 1000;
Fax: 91 22 6118 1040
E-mail: escorts_openoffer@morganstanley.com
Website: https://www.morganstanley.com/about-us/global-offices/india
6. Members of the Committee 1. Mr. Sunil K Munjal-Member

2. Ms. Vibha Paul Rishi-Member

7. IDC Members relationship with the TC (Director, Equity
Shares owned any other contract/ relationship), if any

other relationship with the Target Company.

IDC Members are Independent Directors on the Board of Directors of the
Target Company. None of them have entered into any contract or have

8. Trading in the Equity shares/other securities
of the TC by IDC Members

benpose dated March 4, 2022.

this recommendation.

Mr. Sunil Kant Munjal holds 26,270 equity shares of the Target Company as on last

Mr. Sunil Kant Munjal did not acquire any shares of the Target Company during

the last 12 month period preceding the date of the public announcement.

No other member of the IDC has traded in any of the equity shares of the Target
Company during last 12 months period preceding the date of the public announcement.
None of the members of the IDC have traded in any of the equity shares of the Target
Company during the period from the date of the public announcement and till the date of

Shares owned any other contract/ relationship), if any

9. IDC Member relationship with the Acquirer (Director, Equity

the Acquirer.

None of the members of IDC: (a) are directors of the Acquirer; (b) hold any
equity shares or other securities of the Acquirer; or (c) have any contracts/relationship with

10. | Trading in the Equity Shares/ other
securities of the Acquirer by IDC Members

securities of the Acquirer.

None of the members of the IDC have traded in the Equity Shares/ other

1. Recommendation on the Open Offer,
as to whether the offer is fair and reasonable

considered to be fair and reasonable.

Shares held by them in the Open Offer.

IDC is of the opinion that the offer price of INR 2,000 (Indian Rupees Two
Thousand) per equity share offered by the Acquirer is in accordance with the applicable
regulations of SEBI (SAST) Regulations and accordingly, the Open Offer may be

However, the shareholders of the Target Company are advised to independently
evaluate the Open Offer and take an informed decision about tendering the Equity

12. | Summary of reasons for recommendation

of Offer (“LoF”) March 3, 2022.

Benefit & Welfare Trust.

IDC has taken into consideration the following for making the recommendation:

IDC has reviewed- a) The Public Announcement (“PA”) dated November 18, 2021 in
connection with the Offer issued on behalf of the Acquirer, b) The Detailed Public
Announcement (“DPS”) which was published on November 26, 2021 and; c) The Letter

IDC further took cognizance of the report issued by JM Financial Limited dated March 7,
2022 confirming that the Offer Price is in accordance with SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011. IDC also took cognizance of the report
issued by Transaction Square LLP dated March 7, 2022 presenting the fair price per
share of the Target Company as at the PA announcement date. In fair valuation report
workings, the IDC also took note of the fact that while arriving at the fair price per share,
the number of outstanding equity shares were adjusted for equity shares held by Escorts

The offer price of INR 2,000 per share represents a 36.43% premium over the volume
weighted average price (INR 1,465.86) during the sixty trading days immediately preceding
the date of PA, as mentioned in the DPS and a premium of 22.63% over the closing price
(INR 1,630.95) on NSE on immediately preceding day of the PAi.e. 17 November, 2021.
Based on the review of PA, DPS and LoF and the independent report submitted by JM
Financial Limited, the IDC is of the opinion that the Offer Price of INR 2000/- (Indian
Rupees Two Thousand Only) Per Equity Share offered by the Acquirer is in line with the
provisions of SEBI (SAST) Regulation and is fair and reasonable.

13. | Disclosure of voting pattern

The recommendations were unanimously approved by the IDC members.

14. | Details of Independent Advisors

Road, Bandra West, Mumbai

JM Financials Limited, 7" Floor, Cnergy, Appasaheb Marathe Marg, Prabhadevi,
Mumbai - 400025 and Transaction Square LLP, 10" Floor, Notan Heights, Gurunanak
—400 050, Maharashtra, India

15. | Any other matter to be highlighted

None

To the best of our knowledge and belief, after making proper enquiry, the information contained in or accompanying this statement is, in all material respect, true, correct
and not misleading, whether by omission of any information or otherwise, and includes all the information required to be disclosed by the Target Company under the SEBI

(SAST)Regulations.

Date: March 7, 2022
Place: New Delhi

For and on behalf of Committee of
Independent Directors of Escorts Limited
Sd/-

Sunil Kant Munjal

Chairman - IDC
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Free, 08 U, TesrT Recommendations of the Committee of Independent Directors (“IDC”) on the Open Offer to the Public Shareholders of Escorts Limited
TSR /TS AT | I (“Target Company”) under Regulation 26(7) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments
e 3y T T e SR thereto (“SEBI (SAST) Regulations™)
%ﬁg%@ ﬁ S.No.| Particulars Details
Wﬂ%ﬁﬁ%ﬂ?fﬁ@fﬁ 1. Date March 7, 2022
TR Y WIS H Ao A 2. Name of the Target Company (“TC”) Escorts Limited
TeRrERRa i R R A 3. Details of the Offer pertaining to TC The offer is being made by the Acquirer in terms of Regulation 4 and other applicable
T ¥ o SR pRrOVISIKi'nS as £8$$|;ed und(.ar.tSEBIf(SuPs;a;Zaéf\g%Léls(llt_lﬁn of CSharess and t'I'all_feovel-rsizh
egulations, or acquisition of upto 3,74,91, ree Crore Seventy Four Lakhs
E@?Q%ﬁﬁ Ninety One Thousand Five Hundred Fifty Six) fully paid up equity shares of INR 10/-
&) iz e vt e e (Indian Rupees Ten Only) each representing 28.42% of the total equity share capital of
€ oS & the Target Company on a fully diluted basis as on the 10th working day from the closure
T ST e ﬁqg R of tendering period, at a price of INR 2,000 (INR Two Thousand) per equity share.
A T . S 4. Name of the Acquirer and Acquirer; Kubota Corporation
T o F PAC with the Acquirer PAC: Acquirer has stated that it does not have any ‘person acting in concert’ with it, as
T IR m@g 37@_3 defined in Regulation 2(1)(q) of the SEBI (SAST) Regulations for the purpose of this Open
X gL el & Offer.
57 feq H R FA B S-S | [ 5 | Name of the Manager Morgan Stanley India Company Private Limited
T TG SR I o e to the Offer Address: 18F, Tower 2, One World Center, Plot 841 | Senapati Bapat Marg, Lower Parel,
T FIS % o1 e Rt iR Mumbai, 400013, India
5T i1 T 9T ¥ Thefi B Contact Person: Mr. Prakhar Jaju
F 3G Hieh R T2 Gicee TEhT Tel: 91 22 6118 1000;
e 3 g T W Bt Fax: 91 22 6118 1040
TS ST FAR LR Jall E-mail: escorts_openoffer@morganstanley.com
e et fie aoet ffen st Website: https://www.morganstanley.com/about-us/global-offices/india
Toae SNeRT Gt et e 6. Members of the Committee 1. Mr. Sunil K Munjal-Member
WWWWW of Independent Directors 2. Ms. Vibha Paul Rishi-Member
T ToTaret i s St 7. IDC Members relationship with the TC (Director, Equity IDC Members are Independent Directors on the Board of Directors of the
ek FohIS Terae el Breed Shares owned any other contract/ relationship), if any Target Company. None of them have entered into any contract or have
57T oTee FREM At o7 other relationship with the Target Company.
T Fae T At TR 8. Trading in the Equity shares/other securities Mr. Sunil Kant Munjal holds 26,270 equity shares of the Target Company as on last
Pt e aRar Ry el of the TC by IDC Members benpose dated March 4, 2022.
TETR o T A A Mr. Sunil Kant Munjal did not acquire any shares of the Target Company during
e e e A G e the last 12 month period preceding the date of the public announcement.
SN S G A v No other member of the IDC has traded in any of the equity shares of the Target
. Company during last 12 months period preceding the date of the public announcement.
ST i e s R None of the members of the IDC have traded in any of the equity shares of the Target
W@WQ STERT AT Company during the period from the date of the public announcement and till the date of
Sl Yerehl B this recommendation.
e et steey ween A | | g, IDC Member relationship with the Acquirer (Director, Equity | None of the members of IDC: (a) are directors of the Acquirer; (b) hold any
ﬁﬁ?\;@%ﬂm Shares owned any other contract/ relationship), if any equity shares or other securities of the Acquirer; or (c) have any contracts/relationship with
| the Acquirer.
10. | Trading in the Equity Shares/ other None of the members of the IDC have traded in the Equity Shares/ other
securities of the Acquirer by IDC Members securities of the Acquirer.
1. Recommendation on the Open Offer, IDC is of the opinion that the offer price of INR 2,000 (Indian Rupees Two
as to whether the offer is fair and reasonable Thousand) per equity share offered by the Acquirer is in accordance with the applicable
regulations of SEBI (SAST) Regulations and accordingly, the Open Offer may be
considered to be fair and reasonable.
However, the shareholders of the Target Company are advised to independently
evaluate the Open Offer and take an informed decision about tendering the Equity
Shares held by them in the Open Offer.
12. | Summary of reasons for recommendation IDC has taken into consideration the following for making the recommendation:
IDC has reviewed- a) The Public Announcement (“PA”) dated November 18, 2021 in
connection with the Offer issued on behalf of the Acquirer, b) The Detailed Public
Announcement (“DPS”) which was published on November 26, 2021 and; c) The Letter
of Offer (“LoF”) March 3, 2022.
IDC further took cognizance of the report issued by JM Financial Limited dated March 7,
2022 confirming that the Offer Price is in accordance with SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011. IDC also took cognizance of the report
issued by Transaction Square LLP dated March 7, 2022 presenting the fair price per
s share of the Target Company as at the PA announcement date. In fair valuation report
AR IGh o USR8 workings, the IDC also took note of the fact that while arriving at the fair price per share,
AR IId: S| Idr the number of outstanding equity shares were adjusted for equity shares held by Escorts
TSTTRT 3719 60 o a1 3 31feres, Benefit & Welfare Trust.
SR e % SR, dreae The offer price of INR 2,000 per share represents a 36.43% premium over the volume
ot BT Brt e | 5 et weighted average price (INR 1,465.86) during the sixty trading days immediately preceding
B et the date of PA, as mentioned in the DPS and a premium of 22.63% over the closing price
W’aﬁﬂﬁﬂ? aﬁifrﬁé;r W’ (INR 1,630.95) on NSE on immediately preceding day of the PAi.e. 17 November, 2021.
Taite 3“&[ v ’ Based on the review of PA, DPS and LoF and the independent report submitted by JM
T e ST Financial Limited, the IDC is of the opinion that the Offer Price of INR 2000/- (Indian
ST S ST | e e Rupees Two Thousand Only) Per Equity Share offered by the Acquirer is in line with the
TSRO B ST e SR IS, provisions of SEBI (SAST) Regulation and is fair and reasonable.
e qu 15 & 13. | Disclosure of voting pattern The recommendations were unanimously approved by the IDC members.
Wﬁ PLFT, Wi 5 i 14. | Details of Independent Advisors JM Financials Limited, 7" Floor, Cnergy, Appasaheb Marathe Marg, Prabhadevi,
SHIOT T, st Mumbai - 400025 and Transaction Square LLP, 10" Floor, Notan Heights, Gurunanak
jgmm Wﬁﬁi Road, Bandra West, Mumbai — 400 050, Maharashtra, India
P 15 TR ST T ST T 15. | Any other matter to be highlighted None
TR e/adTe. e enfg | 10 the best of our knowledge and belief, after making proper enquiry, the information contained in or accompanying this statementis, in all material respect, true, correct
IR ST R QT | et asng g_?t gisle?ding, whether by omission of any information or otherwise, and includes all the information required to be disclosed by the Target Company under the SEBI
egulations.
1 3 70 35 R S T ( IReg For and on behalf of Committee of
ﬁhﬁ;@mwmﬁ; Independent Directors of Escorts Limited
QTEHFA/ ST Sd/-
3T We § I WeE S | Date: March 7, 2022 Sunil Kant Munjal
T T TR A Place: New Delhi Chairman - IDC
e = e ®
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