KIRLOSKAR BROTHERS LIMITED Enriching Lives
A Kirloskar Group Company

SEC/F: 23 ; August 03, 2023
BSE Limited National Stock Exchange of India Ltd.,
Corporate Relationship Department, Listing Department,

2" Floor, New Trading Ring, 5" Floor, Exchange Plaza,

Phiroze Jeejeebhoy Towers, Bandra (East)

Dalal Street, Mumbai — 400 001. Mumbai — 400 051.

(BSE Scrip Code - 500241) (NSE Symbol - KIRLOSBROS)

Dear Sir/Madam,

Sub: Intimation - Disclosure of Deed of Family Settlement (DFS) dated 11" September,
2009 and the Amendment Agreement to DFS dated 12" October, 2009.

Ref: Regulation 30 and 30A read with clause 5A to Para A of Part A of Schedule llI of
SEBI! (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
SEBI Circular No. SEBI/HO/CFD/CFD-PoD-1/P/CIR/2023/123 dated 13th July, 2023.

This is to inform you that the Company received on 31.07.2023 a letter dated 31.07.2023 from
Mr. Sanjay Kirloskar, a Promoter shareholder and the Chairman & Managing Director of the
Company, addressed to the Company and the Board on compliance with his obligation
under Regulation 30A read with Clause 5A to Para A of Part A of Schedule lll of the SEBI
LODR (as amended) and the aforementioned SEBI Circular.

The Company in compliance with its obligations under the aforesaid Regulation 30A read
with the aforementioned Clause 5A of the SEBI LODR (as amended) and the aforementioned
SEBI Circular is under cover of this Letter disclosing the same to the BSE Limited and the
National Stock Exchange of India Limited, respectively.

A copy of the said letter of Mr. Sanjay Kirloskar dated 31.07.2023 along with (i) a copy of the
Deed of Family Settlement dated 11" September, 2009 (“DFS”) and (i) a copy of the
Amendment to the Deed of Family Settlement dated 12" October, 2009(“Amendment of
DFS"); are both enclosed here under as Annexure - | A and Annexure - | B respectively.

Registered Office & Global Headquarters: " YAMUNAY, Survey No. 88/(3 1o 7), Piot No. 3, Baner, Pune - 411 045, Maharashtra, India
Email : marketing@kbl.co.in Website : www kirloskarpumps.com Tel : +91 20 2721 4444 /6721 4444 Fax: +91 20 6721 1060
CIN No. L29113PN1920PLC000670
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Please note that details of the afore-mentioned DFS and the Amendment of DFS as required
by the aforementioned SEBI Circular, are set out in the attached Annexure - Il, hereto.

The DFS and the Amendment of DFS have been uploaded on the website of the Company
www.kirloskarpumps.com, and for accessing the text thereof (which sets out complete
details, please click on the link https://www.kirloskarpumps.com/investors/regulation-30-
disclosures/regulation-30a-disclosures/

You are requested take the above on your records.

Thanking you,

Yours faithfully,
For KIRLOSKAR BROTHERS LIMITED

DEVANG Digitally signed by

DEVANG

BHARATKU  BHARATKUMAR TRIVEDI

Date: 2023.08.03

MAR TRIVEDI 17:5331 +0530
Devang Trivedi
Company Secretary

Encl.: As above
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318t July, 2023
To,

1. The Company Secretary
Kirloskar Brothers Limited,
Yamuna, Survey no. 98/3to 7,
Plot No. 3, Baner,

Pune — 411 045, Maharashtra.

2. The Board of Directors
Kirloskar Brothers Limited,
Yamuna, Survey no. 98/3 10 7,
Plot No. 3, Baner,

Pune — 411 045, Maharashtra.

Dear Sirs,

Sub: Disclosure of Deed of Family Settlement dated 11 September, 2009 and the
Amendment Agreement dated 12" October, 2009 (entered into between
members of the Kirloskar Family), pursuant to the Securities and Exchange
Board of India (Listing Obligations and Disciosure Requirements) (Second
Amendment} Regulations, 2023 and SEBI Circular dated 13™ July, 2023.

1. In view of the recently amended Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR") vide its
notification bearing no. SEBI/ LAD-NRO/GN/2023/131 dated 14" June, 2023 ("LODR
Amendment Regulations”) and SEBI Circular bearing No. SEBI/HO/CFD-PoD-
1/PICIR/2023/123 dated 13" July, 2023 (“SEBI Circular”), as one of the signatories
to the Deed of Family Settlement dated 11" September, 2009 (“DFS”} as amended by
an amendment agreement on 12" October, 2009 ("DFS Amendment Agreement”), |
have been advised that to comply with my obligations as a signatory to the DFS and

as a Promoter and shareholder of KBL., | am required to inform and notify you as under.

2. As you may be aware, pursuant to Regulation 3 (VIil) of the LODR Amendment
Regulations, a new regulation, namely Regulation 30A, which deals with “"Disclosure
Requirements for certain types of agreement binding listed entities” has been inserted

in the SEB! LODR, the text of which for your ease of reference, reads as under: -

AL
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“Disclosure requirements for cerfain types of agreements binding listed
entities: 30A.

(1) All the shareholders, promoters, promoter group entities, related parties,
directors, key managerial personnel and employees of a listed entity or of its
holding, subsidiary and associate company, who are parties to the
agreements specified in clause 5A of para A of part A of schedule lll to these
requlations, shall inform the listed entity about the agreement to which such a
listed entity is not a party, within two working days of entering into such

agreements or sighing an agreement (o enter into such agresments:

Provided that for the agreements thal subsist as on the date of notification of
clause 5A to para A of part A of schedule Ill, the parties to the agreements
shall inform the listed entity, about the agreement to which such a listed entity
is not a party and the listed entity shall in turn disclose all such subsisting
agreements to the Stock Exchanges and on its website within the timeiines as
specified by the Board.

(2} The listed entity shall disclose the number of agreements that subsist as on
the date of notification of clause DA to para A of part A of schedule I, their
salient features, including the link to the webpage where the complete details
of such agreements are available, in the Annual Report for the financial year
2022-23 or for the financial year 2023-24."

3. Additionally, pursuant to Regulation 3(XV){i)(c) of the LODR Amendment
Regulations, a new clause, namely Clause 5A has also been inserted in Para A of
Part A of Schedule Il of SEBI [LODR, the text of which for your ease of reference,
reads as under: -

“(5A) Agreements entered into by the shareholders, promoters, promoter group
entities, related parties, directors, key managerial personnel, employees of the
listed entity or of its holding, subsidiary or associate company, among
themselves or with the listed entity or with a third party, solely or jointly, which,

either directly or indirectly or potentially or whose purpose and effect is fo, impact

’ Al
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the management or control of the listed entity or impose any restriction or create
any liability upon the listed entity, shall be disclosed to the Stock Exchanges,
including disclosure of any rescission, amendment or alteration of such
agreements thereto, whether or not the listed entity is a party to such
agreements:

Provided that such agreements entered into by a listed entity in the normal
course of business shall not be required to be disclosed unless they, either
directly or indirectly or potentially or whose purpose and effect is to, impact the
management or conltrol of the listed entity or they are required fo be disclosed in

terms of any other provisions of these regulfations.

Explanation: For the purpose of this clause, the term “directly or indirectly”
includes agreements crealing obligation on the parties to such agreements to

ensure that listed entity shail or shall not act in a particular manner.”

4. In view of the newly inserted Regulation 30A read with the newly inserted Clause 5A
of Para A of Part A of Schedule |l of the SEBI LODR, agreements (which would
include family settiement agreements as expressly stipulated in Clause & of Para A of
Part A of Schedule il of the SEBI LODR) and amendments thereto, entered into by
promoters/ shareholders or promoter group entities of a listed entity, which directly or
indirectly impact the management or control of a listed entity or impose any
restriction or create any liability upon the listed entity, are required to be disclosed fo
the listed entity by the parlies/signatories to such agreements and thereafter the
listed entity would in turn have to disclose such agreements (i) to the stock
exchanges, (ii) on its website with complete details of such agreements and (iii) in
their Annual Reports for FY 2022-23 or FY 2023-24.

5. | had in 2016, shortly after the SEB! LODR had been notified, disclosed the DFS,
which was placed before the Board of KBL 18" April, 2016 and disclosed to the
Stock Exchanges on 19" April, 2016. However, in view of the newly inserted
Regulation 30A read with the newly inserted Clause 5A of Para A of Part A of
Schedule HI of SEBI LODR and for the reasons mentioned aforesaid, in discharge of
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my obligations under the SEBI LODR (as amended), | am hereby informing and
notifying you as under:

a.

b.

Apart from being the Chairman and Managing Director of KBL., | am also a
Promoter and shareholder of KBL. On 11" September, 2009, | was one of the
signatories to the DFS entered into between certain members of the Kirloskar
Family viz. Mr. Atul Kirloskar, Mr. Vikram Kirloskar (now deceased), Mr. Rahul
Kirloskar, Mr. Gautam Kulkarni {since deceased) and |, on behalf of ourselves and
respective members of our nuciear families (who had also sighed letters of

consent).

The purpose and intention of entering into the DFS is brought out clearly in the
following clauses of the DFS;

“B. The Parties herelo have, for some time in the past, been managing various
companies in the tradition set by Shri. S L Kirloskar. Names of the major
companies managed by the Parties, both public and private, are listed in
Schedule | to this DFS.

D. {t is apprehended the differences of opinion may arise between the Parlies
in respect of ownership, management and control of the Kirloskar Group (as
hereinafter defined) on account of various reasons, including clash of
attitudes and behaviour. The Parties herelo felt that it is prudent to take
steps so that issues do not get transformed into problems and problems do
nof lead to emergencies as these will hamper the progress of the Kirfoskar
Group affecting the peace, harmony, goodwill, prestige and properties of the
Kirloskar Family.

E. The Parties hereto felt that before the fifth generation gets fully involved in
family business, it will be wise to effect a family settlement, whereby the
ownership, controf and management by each branch of the Kirloskar Family
gets clearly defined for smooth functioning of the business and to preserve,
peace, harmony, goodwill, prestige and properties of the family and to avoid

unpleasant happenings such as court litigations efc.
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In pursuance of the desire to effect a consensual seltlement for the
aforesaid reasons and purposes, the Parties hereto hereby mutually agree
as folfows;

“1. In this DFS, unless the context requires otherwise, the following terms shall
carry the meanings set out against each of the terms:
alloc) ...
d) “‘Conditional Event” shall mean the coming into effect of the Scheme
of Arrangement approved by the Boards of Directors of Kirloskar Brothers
Limited (KBL} and Kirloskar Brothers Investments Limited (KBIL) on 20th
August 2008 and the consequential allotment of shares in both these
companies,
e)...
f) “Designated Company B” shall mean KBIL to which some of the
investments held by KBL under the Scheme of Arrangement approved by
the respective Boards on 20th August 2009, are proposed to be transferred.

2. It is broadly agreed that the family seftfement shall be effected in such a
manner that the ownership, management and control (to the extent of
Kirloskar family’s interest therein) shall be passed to the Party specified in
Schedule Il hereto in respect of companies mentioned under/against their

respective names and to the extent mentioned therein.

3to7..

8. In order that the distribution be fair and equitable, the parties hereto have
agreed that notwithstanding and irrespective of anything contained in Clause
3 above !
(i) SCK will pay a sum of Rs. 80.50 crores to VSK and ACK, RCK and GAK
will pay a sum of Rs. 12.17 crores each to VSK.
Provided however that the sums referred to above shall become payable to
VSK at the time VSK is ready to purchase the shares in terms of Clause 6
hereinabove.

AL
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(if} On the happening of the Conditional Event, SCK and / or his nominees will
receive shares of KBIL against the shares mentioned in Schedule II. It is
agreed by SCK that he and / or his nominees are not entitled to such KBIL
shares but ACK, RCK and GAK are entitled to the said KBIL shares equally
as part of this settfement and therefore SCK agrees to fransfer and cause his
nominees, if any, to transfer such KBIL shares equally to ACK, RCK and GAK
without any further consideration, immediately on the happening of the
Conditional Event,

9.to 11 ...

12. The Parties agree that :
i They shall hold equal number of shares in Kirloskar Proprietary Lid.
(“KFL") as sef out in Schedule IV A hereto, and at all times ensure unity and
the joint, harmonious and smooth functioning of KPL and shall further extend
their full and total co-operation towards protection, promotion and defence of
the trademark, tradename, logo and copyright "Kirloskar” and further agree to
work together to enhance and strengthen the same. The Parties further agree
that if and when any further shares of KPL are to be acquired from entities
other than the Patties, the same shall be acquired equally by them by paying
applicable consideration,
Provided, however, that the Parties heretfo shall not entitied to selitransfer the
said shares in future, unless mutually agreed to unanimously by and between
the Parties.
Provided further that the above proviso shall not be applicable to the
transmission of the shares to legal heirs, being lineal descendants of the
Party.
ii, Each of them will be entitted to nominate one director on the Board of KPL
and the Party nominating such Director, only will have the right to recommend

removal of such director and to nominate another director in his place,

13 & 14... “7"&@'(}&
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15. No Party shall do or omit to do any act, deed or thing which will cause
damage to the name and reputation of "Kirloskar” including engaging in a
directly competitive business and shall strive to bring in efficiency,
competence and innovation in the business run by him, so as fo enhance
the brand “Kirloskar”. The Parties alsc agree to co-operate with each other
to ensure smooth implementation of this settlernent and agree fo do such
things and aclts and sign such deeds and documents as may be necessary
or expedient to give effect to the provisions of this DFS...

16. On the completion of all actions as envisaged in this DFS, the Parties agree
that the settlement is fair and equitable to all concerned and that they or
anyone claiming under and through them shall not have any claim or dispute
against each other in future in this regard.”

c. A copy of the said DFS is annexed hereto as “Annexure — 1"

6. Pursuant to the intention to effect changes in the ownership, management as
envisaged in the DFS, numerous meetings and discussions were held between the
signatories and resolutions passed by the Trustees of the Fair Value Trust {(a family
trust being the then holding entity), based on their meetings, discussions and
presentations of financial advisors. The said DFS broadly separated and
compartmentalized the ownership, management and conirol of different Kirloskar
group entities and distributed the same into three groups viz. (i) the first group
comprising of two companies namely Quadrant Communications Ltd. and Kirloskar
Systems Ltd. to come under the ownership, management and control of the Late Mr.
Vikram Kirloskar, (i) the second group, comprising of six companies namely Kirloskar
Brothers Lid.; Kirloskar Corrocoat Ltd; Quadromatic Engineering Pvt. Lid,;
Pressmatic Electro Stampings Pvi. Lid.; Hematic Motors Pvt. Ltd. and Kirloskar
Ebara Pumps Lid. to come under my ownership, management and control, and (iii)
the third group, comprising of seven companies namely Kirloskar Oil Engines Lid;
Kirloskar Pneumatic Co. ltd., Kirleskar Ferrous I[ndustries Lid.,, G.G. Dandekar
Machine Works Lid., Kirloskar Integrated Technologies Ltd., Kirloskar Consultants
Ltd. and Kirloskar Chiliers Ltd to come under the ownership, management and
control of Mr. Atul Kirloskar and Mr. Rahul Kirloskar and the Late Mr. Gautam
Kutkarni,

ACG &



Qﬁyy%@ féf/’;"’%}fﬁlgc@f*

7. Furthermore, it is pertinent to note thai, the signatories to the DFS (apart from
implementing the DFS) had agreed to restrictive obligations/ negative covenants on
the various companies (including listed companies), under their ownership,
management and control.

8. Prior to the implementation of the DFS, shares of the various listed Kirloskar Group
Companies viz. KBL, erstwhile KOEL (now known as KiL), KPCL and KFiL were heid
by the investment companies such as Better Value Holdings Limited and Kirloskar
Systems Limited. These investment companies were in turn directly or indirectly
owned and controlled by the aforementioned Fair Value Trust (a family trust being
the then holding entity). Each of the signatories to the DFS had a 20% beneficial
interest in the Fair Value Trust, and consequently indirectly (either individually or
through their nominees) a 20% stake in each of the aforementioned Kirloskar Group
Companies. |

9. Preparatory to the entering into of the DFS (x) a new company (namely KBIL) was
incorporated as an investment company and (y) a scheme of arrangement was
approved by the Board of Directors of KBL (as the transferor company) and Kirtoskar
Brothers Investments Limited (KBIL) {as the fransferee company). The said Scheme
came into effect pursuant to the approval and sanction granted by the Hon'ble
Bombay High Court, and in consequence thereof (i) certain investments in shares
held by KBL were transferred and vested in KBIL, (i} KBIL ceased to be a subsidiary
of KBL and simultaneously 50,000 shares of KBIL held by KBL were cancelled and
(ii) since, KBL and KBIL were to have the same ownership structure (in order to
ensure that the shareholders would have the same interest in both companies), my
wife and | held around 35% stake in each of KBL and KBIL and Mr. Atul Kirleskar,
Mr. Rahul Kirloskar and the Late Mr Gautam Kulkarni individually held around 5% in
each of KBL and KBIL.

10. My wife and | (in pursuance of the aforementioned Clause 8(ii) of the DFS)
transferred around 35% stake in KBIL to Mr. Atul Kirfoskar, Mr. Rahul Kirloskar and
the Late Mr. Gautam Kulkarni for no specific consideration. 1 also resigned as the
Chairman and as a Director of KBIL with effect from 23" January, 2010. KBIL

consequently came under the control of Mr. Atul Kirloskar, Mr. Rahul Kirloskar and

/ﬁeﬂ\_
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the Late Mr. Gautam Kulkarni, and through KBIL they have come to acquire control
over KPCL, KOEL {erstwhile KEIL), Kl (erstwhile KOEL) and KFIL.

In 2009 an application for a Scheme of Arrangement between the erstwhile Kirloskar
Cil Engines Limited (now renamed as Kirloskar Industries Limited (KIL) — Demerged
Company) and KEIL {now renamed as KOEL -~ Resulting Company {i.e. KOEL)
("Scheme”) and their respective shareholders and creditors, was made. The Hon'ble
High Court of Judicature at Bombay vide its order dated 31 July, 2009 read with its
order dated 19" March, 2010 approved the said Scheme. The appointed date of the
Scheme was 1% April, 2009 and the Scheme became effective as from 31% March,
2010. Consequently, the Diesel kngines and Aute Components business of KiL /
Demerged Company was transferred and vested with KOEL, upon the Scheme of
Arrangement becoming effective retrospectively with effect from 15t April, 2009.
Thereupon, shares were allotted by the Commitiee of Board of KOEL, to the
shareholders of KiL / Demerged Company on 30" April, 2010, in terms of the said
Scheme. It is pertinent to note that the said Scheme inter alia stipulated that, all
contracts and agreements in relation to KIL (erstwhile KOEL), being the Demerged
Company, and to which KIL (erstwhile KOEL), being the Demerged Company, was a
party and which were subsisting on or before the Effective Date (as defined in the
said Scheme) would continue to be in full force and effect on or against or in favour

of KEIL, now renamed as KOEL, being the Resulting Company.

Pursuant to the implementation of the DFS, the shareholding in the aforementioned
listed companies, including KBL changed and there was consequently a change in
the ownership, management and control of KBL. Having regard to the provisions of
the then erstwhile SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 1997, ("SEBI Takeover Code, 1997"), disclosures were made by KBL
under Regulation 7(3) the SEBI Takeover Code, 1897 including in particular
disclosures dated 239 September, 2009, 7" October, 2010 and 15" October, 2010,
in relation to the inter se transfers of Shares acquired through off market
transactions. | understand that similar disclosures were made by the other Iistéd
companies viz. erstwhile KOEL (now KIL), KPCL. and KFIL.

AL
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13. Prior to the impiementation of the DFS, (i} Better Value Holdings Pvt. Limited held
50.08% of the total paid up share capital of KBL (ii) erstwhile KOEL (nhow Kil.) held
10.43% of the total paid up share capital of KBL and (iii) my nuclear family and | held
1.15% of the total paid up share capital of KBL. However, in pursuance of the
implementation of the DFS (more particularly Clause 2 read with Schedule Il thereof),
there was a change in the shareholding pattern of KBL and in September, 2009 my
nuclear family and | significantly increased our holdings and controf cver KBL and
Better Value Holdings Pvi. Limited ceased to be a shareholder and the holding
company of KBL.

14. Apart from a change in the shareholding of KBL, in pursuance of implementing the
terms of the DFS (and Clause 2 in particular), there was also a change in the
composition of the Board of KBL, namely (i) the Late Mr. Gautam Kulkarni (who was
a Non-executive Director and the Vice-Chairman of KBL from 27% July, 2000 to 25
April, 2012) resigned from the Board, the Remuneration Committee, Compensation
Committee for Employee Stock Option Scheme and the Audit and Finance
Committee of KBL with effect from 25% April, 2012, (i} Mr. Rahul Kirloskar (who was
a Non-executive Director of KBL from 19" September, 2000 to 22" April, 2014)
resigned from the Board and the Shareholders/ Investors Grievance Committee of
KBL with effect from 22™ April, 2014, and (iii) the Late Mr. Vikrarm Kirloskar (who was
an Executive Director from 6" June, 2001 te 20" January, 2010 and thereafter
continued as a Non-executive Director of KBL tilt 26" May, 2015) resigned from the
Board with effect from 26™ May, 2015.

15.In furtherance of implementing the terms of the DFS, | have also inter alia (i) on
30.03.2010 resigned as the Vice - Chairman and as a Director of the erstwhile KOEL
{(now KIL), (i) on 8™ April, 2014 resigned as a Director of KFIL and the member of its
Remuneration Committee and Finance Committee of KFIL and (i) on 9" March,
2010 resigned as a Chairman of KPCL and on 23" April, 2014 resigned as a Non-
executive Director of KPCL.

16. It is also particularly relevant to note that, on a fair reading of Clause 15 of the DFS
(which inter alia states that parties will not engage “in a directly competitive
business’) read with Clause 16 of the DFS (which inter alia states that “they (viz.

10 AL
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parties / signatories to the DFS) or any one claiming under or through them (viz.
companies / entities under their management and control} shall not have any claim or
dispute against each other in future, in this regard (viz. as regards the DFS and its
terms))’, entities such as KBL cannot engage “in a directly competitive business’.
This is a restriction imposed on KBL (and the other concerned entities) by the terms
of the DFS, and which KBL has continued to comply with and adhere to.

As mentioned above, the newly inserted Clause 5A of the SEBI LODR requires
disciosure of agreements between shareholders, promoters, etc. which inter alia (i)
impact the management or control of a listed entity (in view of which disclosures were
made by KBL and the other listed entities as mentioned hereinabove) or (i) which

impose any restriction on the fisted entity whether or not the listed entity is a party to

such agreement or not.

In the instant case, not only did the DFS impact the management and control of KBL
but also imposes a restriction on KBL and hence the DFS should be disclosed by
KBL, in accordance with the SEBI LODR (as amended).

I wish to further point out and place on record the fact that the .DFS came to be
amended by Mr. Atul Kirloskar, the Late Mr. Vikram Kirloskar, Mr. Rahul Kirloskar,
Late Mr. Gautam Kulkarni and myself, on 12 October. 2009 by way of the DFS
Amendment Agreement.

The said DFS Amendment Agreement infer alia stipulated that (i) the parties /
signatories to the DFS had agreed that Schedule V to the DFS (which dealt with
Shares to be purchased by the Late Mr. Vikram Kirloskar or his nominees) be
replaced by another schedule (as regards shares to be purchased by them), (i) that
now a reduced payment of Rs. 80 Crores would be paid by me to the Late Mr.
Vikram Kirloskar and (iii) that the Late Mr. Vikram Kirloskar would refund this amount

to me in certain circumstances,

A copy of the said DFS Amendment Agreement is annexed hereto as “Annexure —
2"

ACK .
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22. The DFS (as amended) was also implemented by the following actions;

a. i had made the aforementioned payment to the Late Mr. Vikram Kirloskar of
Rs. 80 Crores in pursuance therecf.

b. (x} equity shares, in Kirloskar Toyoda Textile Machinery Pvt. Ltd.,, Toyota
Kirloskar Motors Pvi. Ltd., Toyota Kirloskar Auto Parts Pvt. Ltd., TG Kirloskar
Automotive Pvt. Ltd,, Toyota Tsushe India Pvt Lid., and Denso Kirloskar
Industries Pvt. Ltd. were sold to Kirloskar Systems Limited {a private
company under the management and control of the Late Mr. Vikram
Kirloskar) and (y) equity shares held by KiL (erstwhile KOEL) in Kirloskar
integrated Technologies Limited were sold to Better Vaiue Holdings Private
Limited.

23. In light of what is stated herein above, 1 would like to request KBL and its Board to (a)
take on record both the DFS dated 11" September 2009 and the DFS Amendment
Agreement dated 12" October, 2009 and (b) disclose the same (i) to the stock
exchanges, (ii) on its website with complete details of the DFS dated 11" September,
2009 and the DFS Amendment Agreement dated 12" October, 2009 and (iii) in its
Annual Reports for FY 2022-23 or FY 2023-24 in compliance with Regulation 30A
read with Clause 5A of Para A of Part A of Schedule Il of SEBI LODR.

Yours faithfully,

P ACH N

- Sanjay Kirloskar
Encl as above
CC:

1. The Hon'ble Executive Directors,

Securities and Exchange Board of India,

SEB! Bhavan, Plot No.C4-A, 'G' Block,

Bandra Kurla Complex, Bandra {East),

Mumbai — 400051,

By way of evidence of compliance and for your information

12
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3.

The Manager,

Corporate Relationship Department,

BSE Limited,

2" Floor, New Trading Ring,

Phiroze Jeejeebhoy Towers,

Dalal Street, Mumbai — 400 001,

By way of evidence of compliance and for your information

The Manager,

The Listing Department,

National Stock Exchange of india Limited,

C-1, Block ‘G, 5" Floor, Exchange Plaza,

Bandra Kurla Complex, Bandra (East),

Mumbai ~ 400051.

By way of evidence of compliance and for vour information

ACS
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ccats, residing ar 33, Suyepana”, Kovegaon
Cand hareinalier refered o oy “Party of the Second Pap®
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Shit Vikvam Kivdoskar, wued abowl SO years, residing at Rorloskar Residence.
Kirloskar IBusiness Park, DBellary Road, Tebbal, 4

or referred o as "Party of he Third Part”™ or VSR

atnd

hereing
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are ahnexed h'czc.lu v Annexures 1 to 17) and
ar o comtext thereof, mean and inciude, i
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juvour of <

shali, wndess repu

serive hetrs, exeowmiors and o

af Skl Laxgenrao Kasbinu
'u mi. 3 (a:. heveinafier defined) enury into
b led Lo the establishment of industrial empirg
- Rirleskar along wnl has brother Shii. Rajarampant
L RIREOSE AR synonymous with quadity, honesly and

k.

the Induarial !vi:-m ol IH!...
fedd by Sht Shan
Wirloskar. maki
negriy.

3. Vise Pariies herern hava, for o some thine in the past, heen managing various
i‘n,)mm‘-\i«-“ iy the 'um by Shry S Kadoskar, Names of e mster

e, otk public and private oy Ui SNeheduale

spansged by

b Parties hereto represent (he Tourth generation of Shei Laxmanrao Kivloska,
e orher branches of the fomly of Shei Laxmanrao Kirloskar represented by
Shii. Ravi Kirloskar and Shri. Prabhakar Kivloskar, being sons of Shai.
X MARTED Kir‘m!'w and Shri. Sulaunar Kivioskar being the arandson of Shil.
wve shready separated and therefore ave not parties o this

1. HIRL ] veheiuded that ¢ CUR Ol

O LY arise Bebween 1he ST

respect of awnersiip. pagement and control of the Rivloskay Group {as
hereinafier dedined) on accounmt of varlons reasons, including clash of atitudes
and behaviowr. The Parties hereto felt that it is prudent to take steps so that isvues
do not get tansfomed into problems md problems do notf lead 10 emeregencies,
ax these will hamper the progress of the Kirloskar Group affecting the puau,.
harmony. poodwill, prestige and properties of the Rirloskar Family.

{ihe Paries hereto felt tha before the fifth generation gets fully invelved in family
S \‘u siess. it wil be wise o effeet a Tamily setiloment whereby the ownership,
' d manasgement by ewcl braneh of the Kirloskar Family gets cleardy

detined B smooth {funchont

of the business and 1o preserve pesce, harmiomy,
Feoodwiil, prestige and pm;mi‘cs ol the family and 10 avedd  unpleasand
happen such g conrt 1itig

The Parties herelo aiso reel that in spite of likely internal differences, the family

miust, o (e outside world and indusoial community, present a upited face and the
famiily sertlement shall be on this principle

Ui ihe Group Companies” {as boreinafer (h,imu shares wre held by investment

wanies comroliod by Rrlasior Famibyv such as Botter Vahue Haolidings
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in pursnance of the desive 1o of serent
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aoconsgsied

e nnnualiy agree as inllows:

s Parties hovera here
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unless the context requires otherwise, the following wrrns sholl corey e
b ot e wrmns:
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“Urrow Company fg

are collectyelv

TLavory Lo

atrvalue Trust” or “FNTY means the family vust established under a Deed of
Trust dated 11 December 2060 a5 amended from tme to tme, and of which the
Parties heraie are equal benefleiancs,

Vrent™ shab

)

Boards o Ih

|

‘\‘%Ll and a\umxl\(n ;%mi“
and the cm ab allotmen

estmenls mmd R
yoth these <o

IR AN

naied Cumpany AT shall mean Kiddoskar O Engines Dimited whose e
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may be approved by the Regisirar of Companices, Maharashua, Pune)
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It is broadly agreed that the fanily seiiement shall be effecied in such a e ii'rfw

“he ownership, management and cantrol (1o the extent of Kirlo g

ﬂ,‘u:un shall be passed 1w the
} ERE e
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e steh setdement of :
Ppay ooswn of Re 12,65 crores vach w ACK,
L1018 alse spreed that the VSK sholl pay a som of Rg. 19,34

" the companies Hsed in Scluduh

G Uempany Boand I
st e RS ore

1oor tus seitlement and os sy

sty i ocash, The Parties will johuly o

for the sale of these shares wre obtamed from the conce

SEV NG

feoand sheil

mprovals
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The Parties herewo shall be alleted al} shares held by FV in the capital of BVH and
Asarg equally on payment of [wee value.

Provided, however, (hatl in respeel of the shaves of BVYH and Asara. the Partles

58
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sfor the satd shares in fuape,

aniess onanalbe
arresd o

I‘; v uicd fur il;u

ey the Fardes agree e contribute equally tovands labilities oy

seesey, present oF fudure, 1w che exten BV
their resnective resources,

distribution be fair and equitable, the parties hereto have agreed that
and irres pm,nm. of anything contained in Clause 3 above:

iy SCH wili pay o sum ol Ry 80,30 craves 1o VSK and ACK, RO and GAK
'- : ares cach 1o VAR

L s

Provided however that ihe sums referred (o above shall hesome pavable w
VSR e thme VSR B ready 1o purchase the shares i rerms of Clause 6
herainabove.

On the huppening ol’ the Conditional Fvent, SCK and / or his nommees
sw! receive shares of KRBIL againgt the shares mentioned in Sehedule 11,

; (f K that ke and 7 or his nominges are not entitled Lo such
ALK ROK and GAK e entitied 1o the said KBIL
payt of thiz sewtoment and therefore SCK
bz nominees, 1 oy, 1o ansfor sueh KB

without wmn Swthar
Tthe Conditiomal BEvent,

Hotoy any resson whatsoever, the Conditiors! Fyvent does nol happen within a ;'\-'-rioti
of 6 mionlhs fram ihe date of ning of this DFS ar sach further exiended periad a
may he muialhy and wnanimously agreed, the Partdes shall ke the following sic‘.p:-
within 1 month from the end of e above period or extended period as the case may
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v oshares ax lsted ontin Schedule TT and the sl
chased by them under Clanse 7 hereod and hald
pominess. (o UV without any consideration.

)] The Partics shall wa

n

(it} The shares porchosest by VSR or his
boreinabove will be se.d back o e cempanios
pur d, and at the price at which they were purch ! 41
Jointly enswe that pecessary approvals for the prichase and sale o
shares sre obtained from the concerned campanies and well canse
croves 1o be retumad o VI
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o provided these o
vy ST SR a¥

Parties L

160, Subject to Clause 9 hereof, the VT may be dissolved after completion of Wil wetions
comemplaicd under this DES within @ nautually agreed tme poriad,
statptary Habilites arise in futee morespeel of actions conts

v shat he shared wnd borne equally mmngﬁ! the Parliey
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Parties further agree that if and \\lmn any lurhm &4
soguired from entities elher
capiiby by them by gaving apnin

Provided, however, that the Purtes herewe
setAaransfer e Bdoshares i fiare, ‘.H‘.l!.:x.
unanimousiy by and berween the Parctics,

. Provided further that the above pr'm:is:n shall ot bo applicable 1w the
Lo fransmission of the shares to legal heirs, being Uneal descendants of the
S 3 1
Partv,
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The Pa agree that the contral imd management of Kortoskar Institiie of Ad
Managoment Smdies (KIAMSY and Wirloskar Foundadon (KI5 which are promoted,
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manzged an tinue Lo be manage ity by e




uired, H any, shall be made w he relevind h\cl.s s Farticles 7 deeds 7
o the event ol any difference m opinion in repard 1o the maters set
use, the same shall be resolved by arbitration only and none of the
S0Pt any court or other Hdpation,
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i this regmd
R any provision of this DFFS is beid or fonnd 1o be woenforceable, dlegal or void, all
other provisions will neverthaless continue o remain in full force and effect. The
partdes it nevenheless be bound 10 nepotiate and seale & further provi:ion o this
DFS s plaer of the provision winsh is held or found (o bo unenforceable, Hleeal or
veid, s arigingl intention of the parties and which we

e

viviation of this DFS shall be binding on every Party unless suol:
ition is ineorpormed in @ Schedule 1o this DS g sianed by the
dudy atthorised represematives of all pariies.

P9 There shall be only one origingl copy of 1his DFS which shalf be in the custody of
OARL

ciules therero shsll
dy. I there is no mmanimity, the issae wili he
) wncly, Shric Aanil N Adswan and Shei. Chandy
Ew.q whose deciston will be Snrd and bindine, I there is 2 i Tere
enthe twe, the matter vill be referred w Shed, Shrikrishng N Tnamedar
o shadl be final and binding,

rovided 1hit the said arbinators shali nol entertain any dl‘é])lh\,i or claims under thig

‘,‘ L sV and

ptounder Claise 13 heveot, after expiry of 3 years from the dae of
wion of BV and Asara. whichever is later,
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KIRLOSKAR GROUP COMPANIES
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Scheduie 11

List of Group Companies of which Ownership, management and contral 1o he
passed {0 cach Povty

No. el Shoves

}irfoskar Propric

i,

My, Sanjuy €, Ieieloslaar . _
rSr. : Name of the Company ! Na. of Shares

L . . R A
oL Yirioskar Brathers Lad.

iarie

ropriciary Lid,

| 5 Kirloskar Corrovout Tad. T

[ K - - . i
o4 Quadiomy i EERSTE
I L —
[ A T

= Kirkngion Ebara Pumps L4, _

4

lvam 5. Kirtoskar o
‘ Name of the € anpany RSTANTI AR TSRS

Quadvan Convminnications L

2} Kirteskar Propnctary _
3§ Kivtoskar Systoms Lid. E
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sebiedaie T30 ang

Mr, Rabul €.

N ol Stres

M, Gantam AL Kolkarni . e e e
Sroo Name of the Company ) No. of Shares

achine s Ld,

ded Technoiogies Lad,




sobeddude 1
Shares to be transferred rome Kbt PV nnd fo Dndividuad Parties

A KERL 0 BV

Nape of the Company

10168 ta M Al CKivloslar and ¢ o his nominecs

the Company

Se Nameoe of

No. of Shares |

No. |

Pt Kirloskar Ostd
P ‘ ;
: Pkartoskar Forrans I i
{ Pad. ‘
|2 Kirloskar A

B RS M Teahul O, Kirloskear and oy his nominees

Sr. 1 Nameof the Company No. of Shares
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ICSL. 1o A, Ganttanr AL Ivuborns and 7o Bis nominees
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Sehedule IV A

Unlisted Shares to e transferred from BVH and Asara to the Parries

To Aami O Kirlosiar

Name of the Compans No,of Shares SR A S HTEURS T

NG

§

\ . - . |
) : 2,50,000 ]
4, | Kirloskar Propricta L 519

o Sanjay O Nirtoskar

N, of Shares Waalo Vadue (Mg

s Guadromatic Engingering Pyt Lkh i EINT

LA

1o Rabul C Kirtoskar

C Shares

Name of the Company
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To Goanem

Schedute IV 4 (Jang

Ao bveriisrm

Name of the Company

Nuoof Shares

Book Value (1Rs.)
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Schedsile IV R

fisted Shares (o be transferred from BV sad Asara e Pirtdes

To Atud C, Rirloskar und 7 or bis nominees

Nawme of ihe Campany No.o of Shaves

1
i
i
R

90,33,361 | 65 4%,84 804

! Engines Lud.

s b

P Rirloskas

Forioslen Prnoumatio Co 1

To Sanjay O Kicloskeor and /o his pominees

Name of the Campany

ool Siares . Book Vaine (Ryvo

s Brothers Ll

el T To Rabul G Kivloskay and / or his nominees

No. Eﬁq]l.i]( T

4

. ) S— e d
§ Kivdoskar Pneumatic Co. L. 700,499

Ciavloskar Fervous Industies Lid i 16,08,252

¢ Machine Works Lid,
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Schedule TV B {Cont,)

To Goutam AL Kulkarni and 7 or his neminees

Sr. Nuame of the Company No. of Shares

Boak Value (Rs) |
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Schedule V

Shates (o be purchased by VSK or his nominees from Designated Company A

No. of Sinires % Agromd Amount

{1z,

Name of the Company

57,260,000 ]

% Nu,
" e G s T 9000
T T Kivloskar Tovoda Textile Machinery
Fvt, Lud,
TG Kirloskar Automotive Pvt, 14d.
g Tovota Tsusho India Pvi. Lid,

16,37.580 | 2,67,60,600 |

ovola Kivlos

6

g TOTAL

car Aulo Paris Pyl Bad. .”""--3,37,5{}500(} 1

[ Tovora Kiloskar Motors Pyt Tad S RGO 000

Shares to be purchiased by VSE or his npominuves from Designated Conipany 13

Sy,
Na,

Kirtaskar Tovoda Textile Machinery IROTTLD I MR

Name of the Company

g No. of Sharves I Agreed Amount
i

' (R

' ‘{wj'{rac'lrmu Communications Lid. ) “"_"'3;’4”,'3(3(‘1'

Name of (e Company Nu, of Shares Agrecd Amount

LW

T TOTAL
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Arti Kirloskar Radha,

453, Gokhale Road
Shivajinagar
Pune 411016

Date: G- G 09

Drear Alui,

1 2m a member of the family headed by you, being vour wife and as such a beneficiary of Fairvalue Trust
{FVT} also. Members of Kirloskar Family are the beneficlaries of this FVT. | have been »i‘lnformed by you
that discussions are under way for effecting an emicable family settlement which will Involve amongst
others, transfer of shares held by FVT and other family investment companies and alss promises

commitments and acceptance of obtigations and Habilities. | hereby give my free and voluntary consent

. A':._nfirals_f) authorise you to represent me as part of your family in the said discussions and to accept the

i'eml{s of“fam%ly settlement. | hereby confirm that all the promises made, commitments given and
- obligations and liabilities accepted by you as part of the family settlement shall be binding on me and |
shall ;_sbide by such terms and do every thing required to give effect to the terms of family settiement as

‘may be apreed.

A\}(: tj\r-\/k/\iS ‘/t O

Arti Kirfoskar
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Gauri Kirtoskar A5 West, BUF Strsen
Apartment 8

New York

NY 10023, USA
.4 09

pear oIt

[ am & mamber of the family headed by you, being your daughter and as such s beneficiary of fairvalue
Trust {FVT) aiso. Members of Kirloskar Family are the beneficiaries of this FVT 1 have been infarmed by
you that discussions are under wey for effocting an amicable {amily settlement which will nveve
amongst cthers, transfer of shares held by PVT and other family investment companies and zlso
promises commitments and acceptance of obligations and labitities. 1 hereby give my free and voiuntary
consent and also authorise you to represent me as part of your family in the said discussions and 10
accept he terms of family settlement. | hereby confirm that all the promises made, commitments given
and obligations and liablities accepted by you as part of the family settiernent shall be binding on me

and ! shall abide by such terms and do every thing required to pive effect to the terms of family
settlement as may be agreed.

e .
ﬁ/ﬂm/%{‘wfy/w.
Gauri Kitloskar
, X Z4d




Aditi Kirloskar ‘Radha’
453, Gokhale Road
Shivafinagar
Pune 411016

tamn s momber of e family headed by you, being your daughter and as such a beneficiary of Falrvalue
Trust {FVT} alse. Membars of Kirlaskar Family are the beneficiarias of this FVT. | have been informed by
vou that discussions are under way for effecting an amicable famlly settfement which wilt involve
amongst olhers, transfer of shares held by FVT and other lamily investment companies and siso
promises commitments and acceptance of oblipations and Habillties. 1 hereby pive my free and valuntary
consent and aiso authorise you 1o represent ma as part of your family in the said discussions and to
accept the terms of family sestlement. | hereby confirm that alf the promises made, cammitments given
and obligations and liabilities accepted by yvou as part of the family settlement shall be binding on me
and 1 shail abide by such terms and do every thing requived to give effect 1o the terms of family
settlement as may be agreed.

Aditi Kifloskar
-~ 1 ,l v
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Pratima Kirloskar 33, "SuyGjans
Koregaan  Park Road
Pune 411001

Daar Sanjay,

bam o member of the family headed by you, haing you wile and as such a Beneliciary of Fairvaiue Trust
{FVT) also, Members of Kirioskar Family are the beneficiaries of this FVT, | have been informed by you
that discussions are under way for effecting an amicable family setlement which will involve amongst
athers, transfer of shares hetd by FVV and other family investiment companies and alse promises
coramitments and acceptance of obligations and abllities. | hereby give my free and voluntary consent
and also authorise you Lo represent me as part of your family in the said discussions and Lo accept the
terms of family setternent. § hereby confirm that all the promises made, commirments given and
obligations and lizbilities accepted by you as part ol the farmily settiement shall be binding on me and i
shalt abide by such terms and do every thing required o give effect to the lerms of Tamily settdement as

may be sgreed.

i
{2

;'?Z//L/

S

b8 \‘,(,._’\

508



Annmernge b 0

Alol Kirlogkar 33, “Suypjana
Roregaon  Park  HRead
Pune 431601

. e

/ d 79 '7

Dear _tf';:a,my.- ity # é-;«-"fi“-%,
u v

fam a memier of the family headed by you, being your son and as such a heneficiary of Fairvalue Trust

(FVTY alse. Wembers of Ritdoskar Family are the benediciaries of this FVV. 1 have been informed by you

soussions are under way for effecting an amicable family cettioment which will invplve amongst
otiers, transfer of sfaies hetd by TV ang etber forodly invostment companies and also pramisas
commitments ang accepance of obligations and iabiiitics. [ horeby give my free and voluntary consent
and alse authorise vou 1o represent me as part of your Tamify in the said discussions and to accept the
terms of family settement. | hereby confirm that all the promises rmade, commitments given and
obligations and liabifities accepted by you as part of the family settlement shall be binding on me and |
shall gbide by such terms and do every thing required to give effect 1o the terms of family settlement as

may be agreed.

or
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Rama Kirloskar

Bryn Mawr College
Bryn Mawr,
Pennsylvania

- N i L
Dear S/a,(,\,/ "-?\»"7 AN _rwuj

1 am o member of the family headed by you, Being your g
Y A

ter gt ag such & boeeehiciary of Farvetue
Trust (FVT) atso. Members of Kirloskar Family are the buneficiaries of this FYT. ¢ nave heen informee by
you that discussions are under way for effecting an amicable family settiement which will involve
smongst others, transfer of shares held by FVT and other family investment companies and also
promises commitments and acceptance of obligations and liabilities. | hereby give my free and voluntary
cansent and alse authorise you to represent me as past of your family in the said discussions and to
accept Lhe terms of family settlement. | hereby confirm that all the promises made, commitments given
and obligations and liabilities accepted by you as part of the family settiement shail he binding on me
and | shall abide by such terms and do every Lhing required to give effect to the terms of famiy
settlement as may be agresd.
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Geetanjali Kiripskar Kirlosker Residence,

Kirloskar Business Park
Belliry Road

Hebbal

Bangalore 560074

7.4 %

Bear Vikrany,

¢ am a member of the family headed by vou, being your wife and as such 2 beneficiary of Fairvalae Trust
VT also. members of Kirloskar Family are the beneficiaries of this FVT. 1 have been informed by you
that discussions are under way for effecting an amicahle family settlement which will inveive amongst

others, transfer of shares held by FVT and other family investment companies and also promises
cormmitients and acceptance of obligations and Tabitities. | hereby give my free and voluntary consent
and also avthorise you to représent me as part of your family in the said discussions and 10 accept the
terms of family settiement. b hereby confirm that all the promises made, commitments given and
obligations and liabilities accepted by vou as part of the Tamily settlement shall be hinding on me and i

shali abide by such terms and do every thing required to give effect fo the terms of family settlement as
may be agread.
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ARnsavesie &
nianast Kirloskar Kirloskar Residence,
Kifloskar Busiiiess Park
geliary Road
Hebladl
$angalore 560024

Dear /ﬁ/«j{éf“- ‘

1 am 2 member of the family headed by you, being your daughter and as such p beneficlary of ’Eair\'alue
Trust [FVT) also. Members of Kirloskar Family are the beneficiarips-of thi ave:been infordadby
you that discussions are under way for effecting an amicalsfe Tamiily &nt which wsEh
arongst others, transfer of shares held by FVT and other famlly Anvestment companies and slso
sromises commitments and acceptance of ol igatmns and Habifies. | hereby give my froe ﬁnd ¥ Ca}iky
consent and also authorist you to rapresent me as part of your famnily In t‘m’ said i
accept the terms of famuy settlement, | fiereby cenfirm that il the.-gromisag md
and obligations and !iahmtles accepted by you as part of the Taniily seld :
and | shall ablde by such tferms and do every thing required to five e‘ffect to it
settiement as may be agread.

V5B TE
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o Family are ha oc i

move bean informed oy you 1hat discussions ore

: a5 i This BV

Jnder way o elfecting on amicabie
family setifement which will involve amongst ofhars, fransfer of shares held by FVYT ang
cifar fanmdly invesiment componias and aise promises commitments and accepfance
of obugaiions and fiakiiias. | hereby give my ree and voluniory consent and also
auihcrise you o represent ma as port of your family in the said discussions and o
accent the lems of lomily setilement, | hereby confirm that ol ine promises madae,
commitments given ond obligoiions and liabilifles occepied by you s part of the

family settiement shadl be binding on me and | shall abide by sueh terrs ond do every
ing raquired 1o give eflect o the tenms of fomily setliamaent

15y De agread.
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Chicago
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[Jear bt‘d’;&o\ ;

1 am a member of the family beaded by ven, being your daughier and as such & bensficinry of
Fairvalue Trast (FVT) also, Members of Rideskor Family are the beneficiaries of this FVT. 1 have
Been informed by you that diseussions arve under way for effecting an amicable family settfement
which will invoive amongst others, transfer of shares held by FVT and other family investment
companies and also promises commitments and acceptance of obligations and iabilites. | hereby giive
my free and voluntary consent and nlse authorise you 1o represend me as part of your family in thz
said disevesions and to accept the terms of family setfement, 1 hereby confirm that all the promises
made, commitments given angd obligalions end liabilities secepted by you as part of the family
settlement shall be binding on me and 1sial! abide by such tenng and do every thing required 1o give
effect 1o the terms of fumily seulement as may be agread.
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Fom o member of the fomily headed by you, being your son and o5 such o beneficiany
of Fairvalue Trust [FVT) also, Members of Knosiar Family are the beneficiaras of this FyT |
rove baen informed by you ihot discussions are under way for effecting an amicoshis
farnity satftament which wifl invalve amonast odners Iransier of dores n

W oy VT o

ciher fomily investmen! companies and also promises commitrerds ond Qooepionco
of oldigations ond Tabiiflies. | hereby give my free and voluntary consent and ako
authorise you o represent me as pori of your family in the said dliscussions and to
secept the ferms of fomily setflernent. | hereby confirm that alf the promisas made,
commilments given and obligolions ond liabiliies acceplad by you as part of the
fomily settlement shall be binding on me and | shall abide by such lerms and do evary
g requiract 10 give effect io the terms of iamily setilemenl as may ba agreed.
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Af{.:a‘)x‘::ﬁ Kirlosker
On ehall of Amae Kiloskar as tis Guardian

G ; o%f, . Ly
b g ayr

. ./;-/”: /\,

[



[N
A0 e 4

Jyeisna Kulkarni Yena’
[
Advaitnagor
Paud Boee

Hatwle

Decr Goautam,

fam a member of the {amily headed by you, being your wife and as such a beneliciary
of Fairvatue Trust {FVT} also, Members of Kiraskar Family are the beneficiaries of this FvT
have been informed by vou that discussions are under way for slfeciing on amicoiie
family setflement which vl invelve amongst others, lransier of shares held oy FYT and
other family investment companias ard also promises commiiments ana acs S
of obligafions and liapilfies. | hereby give my fres and voluntary consent and diso
authorise you fo represent me as part of your fomily in the said discussions andg to
accept the terms of family seiflement, | hereby confirm thal ol the promises made,
commilments given and obligations and liabilifies accepted by you as pori of he
family setlement shall be binding on me and | shall abide by such ferms and do EVENY
fhing required to give effect 1o the fenms of family seltiement as may be agread,

Artsve [[SVE R W= FEUy
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nibal Kuikarni Yony'
1, Advaithagns
el Road
Erandawana
Pune 411036
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Dear /3&.[&.’( /

I am a membar of he Tamiy headed by you, being yvour son and as such a beneficiary of
Fairvalue Trust (FVTY also, Members of Kidoskar Family are the beneficiaries of this FVT. |
nave been iormed by you that discussions are under way for effecting an amicable family
sattiement which will involve amongst others, transfer of shares held by FVT and other family
investment companies and aise promises commitments and acceptance of obligations and
lizbitities. 1 hersby give my free and voluntary consent and aiso authorise you 16 represent me
as part of your family in the said discussions and 1o accept the terms of family settlement. |
hereby confirm that all the promises made, commitments given and obligations and liahilities
accepted hy you as parl of the family setlernent shali be binding on me and | shall abide by

such terms and do every thing required 1o glve effect 1o the terms of family settiemaent as
may he agreed.
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Shruii Kudkarn Y
1, Advam
Pavd Fong
Frandawana
Pune 411038

Dear Pac\.[sm N

| arn a member of the family headed by you, being your son NihaPs wife, and as such &
bereficlary of Fairvaiue Trust (FVT) alsc. Members of Kidoskar Family are the benclicianes of
this FVT, | have been informead by you that discussions are under way for effecting an
amicable family seitlement which will involue amongst others, vansfer of shares held by FV7
and other family investmen! companies and also promises commitmants and acceptance of
obligations and liahifities. 1 hereby give my freg and voluniary consent and aiso authorise you
o represent me as part of your family in the said discussions and to accept the terms of
family selllement. t hereby confirm that all the promises made, commitments given and
obligations and labilides accepted by you as part of the family setflement shall be binding on
me and ¢ shall abide by such terms and do every thing required to give effect to the terms of
family seftlement as may be agreed.

/
Shryti Kulikarmi
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Gargi Kuikarni ‘Yena'
1, Advaitnagar
Paud Road

Erandawana

Pune 411038
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Dear { Wb !

| am a member of e famiy headed by vou, being your granddaughter and daughter of youwr
son Nihal and as such a beneficiary of Fainvalue Trust (FVT) also. Menbers of Kirloskar Family
are the beneficiaries of this FVT. | have been informed by you thart discussions are under way
tor effecting an amicable family setflement which will involve amongst others, transfer of
shares held by FVT and other family invesiment companies and also promises commitments
and accepiance of ohligations and liabilities. { hereby give my free and voluntary consent and
also authorise you to represent me as part of your family in the said discussions and 10 accept
the terms of family seutlement. | hereby confirm that all the promises made, commiunents
given and cbligations and liagilities accepted by you as part of the family settement shall be
pinding on me and | shali abide by such terms and do every thing required 10 give effect 10
the rerms of family setlement as may he agreed.

\!ﬂu;‘fmﬂmjhwwu{/

Nihal Kutkarni
On hehall of Gargi Kulikarmn! as her Guardian
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[ am a member of the lamily headed by you, being the wite of your son Ambar ond as such o
{enchiciary of Fairvalue Trust (FVT) olso, Members of Kirloskor Family ore the beneliciaries of this
BT 1 frave been informed by you that discussions are under woy for eflacting on amicable family
cetlement which will involve amongst others, ranster of shores betd by FVT and othar fomity
wvestment companies and alse promises commitments ondd aecentance of obligavans and

lichilitics. | hereby give my frea and valuntary eonsen and also auhicriss you lo
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confirm thet all the promises made, commilmenis given and obfigations and Habiliies nccepted

sart of vour lamily in the said discussions and 1o occept the feams of lamily sell
| b4 I '

by you os part of the lamily seftlement shall be binding on me and | shall gbide by such torms and

do every thing required lo give effecl 1o the lerms of tamily seffiement as may be agreed.
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been informaed by vou thot discussions ore under woy tor eifecting on aimicaile lmity setitamani

which will involve amongst others, ransier of shares held by FVT and other tomily investment

companies and also promises commilments and acceptance of obligotions and fiahilities. | hereby

in the soid discussions ond o accept the terms of family setfement. | hereby confirm that ol the
oromises mads, commitments given and olligations and licbiliies accepied by you as port of the
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| give my free and voluntary consent and also authorize you to represent me as par of your family
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Enriching Lives

Annexure-Il

Details of the Deed of Family Settlement dated 11'" September, 2009 and the Amendment

to the Deed of Family Settiement dated 12" October, 2009 thereto, as required by the

SEBI Circular No. SEBI/HO/CFD/CFD-PoD-1/P/CIR/2023/123 dated July 13, 2023.

Sr. | Particulars Details
No.
a. | If the listed entity is a party to the | Not applicable

agreement  details of  the

counterparties  (including name

and relationship with the listed

entity)

b. | If listed entity is not a party to the

agreement,

i. name of the party entering into | Mr. Sanjay Kirloskar — promoter shareholder
such an agreement and the | and the Chairman & Managing Director of
relationship with the listed entity; | Kirloskar Brothers Limited (KBL)

ii. details of the counterparties to | Mr. Atul Kirloskar (Promoter shareholder of
the agreement (including name | KBL}), Mr. Rahul Kirloskar (Promoter shareholder
and relationship with the listed | of KBL), Mr. Vikram Kirloskar (deceased -
entity) erstwhile Promoter shareholder of KBL) and Mr.

Gautam Kulkarni (deceased - erstwhile
Promoter shareholder of KBL). The family
members of each of the aforesaid persons, also
signed letters of consent inter alia agreeing to
abide by the terms of the DFS.

ii. date of entering into the |(i) Deed of Family Settlement (DFS) was
agreement. entered into on September 11, 2009

(i) The Amendment to the Deed of Family
Settlement_was entered into on October 12,
2009

c. | Purpose of entering into the | The Deed of Family Settlement was entered
agreement; into, so that ‘the ownership, control and
management by each branch of the Kirloskar
Family gets clearly defined for smooth
functioning of the business and to preserve
peace, harmony, goodwill, prestige and
properties of the family and to avoid unpleasant
happenings such as court litigations etc.’ (see

Recital E of the Deed of Family Settlement)
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Enriching Lives

Sr. | Particulars Details
No.
d. | shareholding, if any, in the entity | Not applicable
with  whom the agreement is
executed
e. | significant terms of the agreement | Significant Terms of the Deed of Family

(in brief)

Settlement have been culled out and set out
hereunder: -

“E. The Parties hereto felt that before the fifth
generation gets fully involved in family business,
it will be wise to effect a family settlement,
whereby the  ownership, control  and
management by each branch of the Kirloskar
Family gets clearly defined for smooth
functioning of the business and to preserve,
peace, harmony, gooawill, prestige and
properties of the family and to avoid unpleasant
happenings such as court litigations etc.

In pursuance of the desire to effect a consensual
settlement for the aforesaid reasons and
purposes, the Parties hereto hereby mutually
agree as follows;

2. It is broadly agreed that the family settlement
shall be effected in such a manner that the
ownership, management and control (to the
extent of Kirloskar family’s interest therein) shall
be passed to the Party specified in Schedule Il
hereto in respect of companies mentioned
underfagainst their respective names and to
the extent mentioned therein.

3to 11. ...

12. The Parties agree that :

i. They shall hold equal number of shares in
Kirloskar Proprietary Ltd. (“KPL”) as set out in
Schedule IV A hereto, and at all times ensure
unity and the joint, harmonious and smooth
functioning of KPL and shall further extend
their full and total co-operation towards
protection, promotion and defence of the
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Enriching Lives

Sr.

No.

Particulars

Details

tfrademark, tradename, logo and copyright
“Kirloskar” and further agree to work together
to enhance and strengthen the same. The
Parties further agree that if and when any
further shares of KPL are to be acquired from
entities other than the Parties, the same shall
be acquired equally by them by paying
applicable consideration.

Provided, however, that the Parties hereto
shall not entitled to sellftransfer the said
shares in future, unless mutually agreed to
unanimously by and between the Parties.
Provided further that the above proviso shall
not be applicable to the transmission of the
shares to legal heirs, being lineal
descendants of the Party.

ii. Each of them will be entitled to nominate one
director on the Board of KPL and the Party
nominating such Director, only will have the
right to recommend removal of such
director and to nominate another director in
his place.

13 & 14...

15. No Party shall do or omit to do any act, deed
or thing which will cause damage to the name
and reputation of “Kirloskar” including
engaging in a directly competitive business
and shall strive to bring in efficiency,
competence and innovation in the business
run by him., so as to enhance the brand
“Kirloskar”. The Parties also agree to co-
operate with each other to ensure smooth
implementation of this settlement and agree to
do such things and acts and sign such deeds
and documents as may be necessary or
expedient to give effect to the provisions of
this DFS...

16.0n the completion of all actions as envisaged

in this DFS, the Parties agree that the settlement

is fair and equitable to all concerned and that




Enriching Lives

Sr. | Particulars Details
No.
they or anyone claiming under and through
them shall not have any claim or dispute against
each other in future in this regard.
17t021....7
f. | extent and the nature of impact on |(i) See Clause 2 herein above of the Deed of

management or control of the
listed entity

Family Settlement — as set out hereinabove

(i) Pursuant to the DFS, inter se transfer of
shares was effected and having regard to the
provisions of the then erstwhile SEBI
(Substantial Acquisition of Shares and
Takeovers) Regulations, 1997, (“SEBI
Takeover Code, 1997”), disclosures were
made by KBL under Regulation 7(3) of the
erstwhile SEB| Takeover Code, 1997
including in particular disclosures dated 23rd
September, 2009.

(iiiy Apart from a change in the shareholding of
KBL, in pursuance of implementing the terms
of the DFS, there was also a change in the
composition of the Board of KBL, namely (i)
the Late Mr. Gautam Kulkarni (who was a
Non-executive Director and the Vice-
Chairman of KBL from 27th July, 2000 to
25th April, 2012) resigned from the Board, the
Remuneration Committee, Compensation
Committee for Employee Stock Option
Scheme and the Audit and Finance
Committee of KBL with effect from 25th April,
2012, (i) Mr. Rahul Kirloskar (who was a Non-
executive Director of KBL from 19th
September, 2000 to 22nd April, 2014)
resigned from the Board and the
Shareholders /  Investors  Grievance
Committee of KBL with effect from 22nd April,
2014, and (i) the Late Mr. Vikram Kirloskar
(who was an Executive Director from 6th
June, 2001 to 20th January, 2010 and
thereafter continued as a Non-executive
Director of KBL till 26th May, 2015) resigned
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Sr.

No.

Particulars

Details

from the Board with effect from 26th May,
2015,

details and quantification of the
restriction or liability imposed upon
the listed entity

Clause 15 of the DFS (which inter alia states that
parties will not engage “in a directly competitive
business”) read with Clause 16 of the DFS
(which inter alia states that “they (viz. parties /
signatories to the DFS) or any one claiming
under or through them (viz. companies | entities
under their management and control) shall not
have any claim or dispute against each other in
future, in this regard (viz. as regards the DFS and
its terms))”, entities such as KBL cannot engage
“in a directly competitive business”.

This is a restriction imposed on KBL by the
terms of the DFS, and which KBL has complied
with and adhered to.

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

i.Mr. Sanjay Kirloskar - is (a) a promoter
shareholder of Kirloskar Brothers Limited
(KBL), (b) the brother of Atul Kirloskar and
Rahul Kirloskar, (c) the cousin of the late
Vikram Kirloskar and (d) the cousin of the late

Gautam Kulkarni
i. Mr. Atul Kirloskar - is (a) a promoter
shareholder of KBL, (b) the brother of Sanjay
Kirloskar and Rahul Kirloskar, (c) the cousin
of the late Vikram Kirloskar and (d) the cousin

of the late Gautam Kulkarni
ii. Mr. Rahul Kirloskar ~ is (a) a promoter
shareholder of KBL, (b) the brother of Sanjay
Kirloskar and Atul Kirloskar, (c) the cousin of
the late Vikram Kirloskar and (d) the cousin of
the late Gautam Kulkarni
iv. Mr. Vikram Kirloskar (deceased) — was (a) an
erstwhile Promoter shareholder of KBL, (b)
the cousin of Sanjay Kirloskar, Atul Kirloskar
and Rahul Kirloskar, (c) the cousin of the late
Gautam Kulkarni and

v. Mr. Gautam Kulkarni (deceased) — was (a) an
erstwhile Promoter shareholder of KBL, (b)
the cousin of Sanjay Kirloskar, Atul Kirloskar
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Sr.

No.

Particulars

Details

and Rahul Kirloskar, (c) the cousin of the late
Vikram Kirloskar

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

The Deed of Family Settlement is not one of the
transactions as stipulated in Section 188(1) (a)
to (g) of the Companies Act, 2013.

In view thereof, the question of whether it was
entered into on an ‘arm’s length basis’ does not
arise.

in case of issuance of shares {o the
parties, details of issue price, class
of shares issued

No new shares were issued pursuant to the
DFS, by KBL.

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

There are disputes relating to the DFS (as
amended) which are sub-judice and pending
before various courts/ fora.

Since these are sub-judice proceedings, KBL is
not commenting further on the same.

in case of rescission, amendment
or alteration, listed entity shall
disclose additional details to the
stock exchange(s):

. nhame of parties 1o the
agreement;

ii. nature of the agreement;

iii. date of execution of the
agreement;

iv. details and reasons for

amendment or alteration and
impact  thereof  (including
impact on management or
control and on the restriction or
liability quantified earlier);

v. reasons for rescission and
impact  thereof  (including
impact on management or
control and on the restriction or
liability quantified earlier)

(i) The Amendment to DFS was entered into by
and between (a) Atul Kirloskar (b) Sanjay
Kirloskar (c) Rahul Kirloskar (d) the late
Vikram Kirloskar and (e) the late Gautam
Kulkarni

(i) The nature of this agreement is that of an
amendment agreement

(i) The date of execution of the Amendment of
DFS was 12th October, 2009

(ivyThe Amendment to DFS inter alia stipulated
that (i) the parties / signatories to the DFS
had agreed that Schedule V to the DFS
(which dealt with Shares to be purchased by
the Late Mr. Vikram Kirloskar or his
nominees) be replaced by another schedule
(as regards shares to be purchased by
them), (ii) that a reduced payment of Rs. 80
Crores would be paid by Mr. Sanjay Kirloskar
to the Late Mr. Vikram Kirloskar and (iii) that
the Late Mr. Vikram Kirloskar would refund
this amount to Mr. Sanjay Kirloskar in certain
circumstances.
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Sr.

No.

Particulars

Details

The Amendment of DFS had no additional

impact on management or control of KBL and

did not impose any additional restriction or

liability on KBL (apart from what was stipulated

in the aforementioned clauses of the DFS)

(v) Not applicable, since there has been no
rescission of the DFS.
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