KIRLOSKAR BROTHERS LIMITED Enriching Lives
A Kirloskar Group Gompany

NOTICE

NOTICE is hereby given that an Extracrdinary General Meeting (“EGM”} of the Members of
KIRLOSKAR BROTHERS LIMITED (“the Company” or “KBL") on (i} the Requisition dated
October 21, 2022 and (i) the Amended Requisition dated November 14, 2022 (copies of
which are attached herewith) were received by the Board of Directors of the Company on
October 25, 2022 and November 14, 2022 respectively (“Requisitions”) made by the below
mentioned requisitionists (“the Requisitionists”):

Sr. No. Name of the Requisitionists Percentage of the Paid-Up |
Share Capital of the
Company
B 1. Kirloskar Industries Limited R 23.91%
2. Mr. Atul Kirloskar 0.50%
3 Mr. Rahul Kirloskar 0.51%
Total | 24.92%

will be held on Thursday, the 8" day of December, 2022 at 2.00 p.m., Indian Standard Time
{IST), through Video Conferencing/ Other Audio Visual Means ("VC"/ "OAVM”) facility to
transact the following Special Business:

SPECIAL BUSINESS (As extracted from the Amended Requisition):

1. To consider and if thought fit, pass the following resolution, with or without modification(s),
as an Ordinary Resolution:

Appointment of an Independent and reputed external entity as an independent
forensic auditor for conducting a forensic audit to investigate and (i) verify the
expenses incurted by Kirloskar Brothers Limited on legal, professional and
consultancy charges over the past 6 (six) vears, and the affairs of Kirloskar Brothers
Limited: (ii) verifv all records, books of accounts, minutes books, other documents of
Kirloskar Brothers Limited:; and (iii) examine the conduct of the Board of Directors of
Kirloskar Brothers Limited includinag Independent Directors.

"RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2013 read
with rules made there under (“the Act”) (including any statutory amendment(s),
modification(s) or re-enactment(s) thereof for the time being in force), the consent of the
members of Kirloskar Brothers Limited (“KBL”) be and is hereby granted to appoint
M/s [+], as an independent forensic auditor for conducting a forensic audit in the affairs of
KBL for investigation and verification of al! records, books of accounts, minutes books,
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other documents of KBL and the conduct of the Board of Directors of KBL including
independent directors. The scope of the forensic audit would include but shall not be
limited to investigation and verification of the following matters:

1.1 Has the KBL Board especially the independent directors of KBL verified the claims
made by Mr. Sanjay Kirloskar in relation to the Deed of Family Settlement dated
September 11, 2009, (“DFS”), in order to ensure that they have not been misled by
the claims made by Mr. Sanjay Kirloskar? Has the KBL Board including independent
directors sought any independent legal advice pertaining to the same especially in
view of the pending personal disputes amongst the promoter family?

1.2. While Mr. Sanjay Kirloskar has been repeatedty claiming that KBL has taken the DFS
on record, what steps have been taken by KBL to actually bind KBL with the DFS, in
accordance with the provisions of applicable law?

1.3. Have the independent directors acted and approved filing of cases by KBL solely on
the basis of claims made by Mr. Sanjay Kirloskar without actually verifying the locus or
the benefit to KBL for initiating these cases? Have the independent directors analyzed
the locus, benefits or reasons for initiation of cases by KBL? If yes, whether the same
has been recorded in the minutes of KBL Board meetings?

1.4, KBL and Mr, Sanjay Kirloskar have filed various pleadings / affidavits before different
fora wherein they have claimed that KBL has suffered losses of dramatically different
but large amounts, all arising out of the same cause of action, arising out of an alleged
breach of the DFS. Have the independent directors verified the veracity of such
claims?

1.5. KBL has sworn on Affidavit that KBL is suffering a loss of INR 1 crore per day due to
the alleged breach of the DFS. It appears that KBL may have been making such large
profits prior to the occurrence of such alleged breaches and only then it could have
claimed to suffer the loss as a consequence of the alleged breach. However, the
audited financial statements of KBL do not even appear to reflect such high profits of
KBL. Has this claim of KBL been verified by the independent directors of KBL prior to
the statement being made on oath?

The pleadings / affidavits filed by KBL and Mr. Sanjay Kirloskar as attached {o the
notice and agenda of this extra-ordinary general meeting are noted by the members
and shall be shared with the independent forensic auditor along with other annexures
to the said notice and agenda.
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16. Is there a status report in relation to the cases setting out the expenses, merits,
justifying the benefits 1o KBL and subsequent legal strategy, prepared by the
management and circulated to the independent directors for their approval and
appraisal?

1.7. Are the independent directors aware of KBL funding cases/litigations by third parties?
it so, KBL should provide the details?

1.8. As per the recent news publications quoted above, KBL has admitiedly spent an
amount of INR 70 Crores towards tax matters, labour matters, arbitration pertaining to
project business, cases related to domestic and international projects, patents,
property documents and for overseas business. However, none of the
abovementioned matters appear or have been referred to in the said expenses.
Therefore, how much money out of the said INR 70 crores has been expended
towards such cases?

RESOLVED FURTHER THAT the consent of the members be is hereby accorded to
authorise M/s. [*], an independent forensic auditor to seek appropriate explanations from
the Board of Directors of Kirloskar Brothers Limited on the abovementioned guestions and
forensically verify the explanations so provided and upon the completion of the audit, the
independent forensic auditor shall submit its report in writing directly to the shareholders
of Kirloskar Brothers Limited while ensuring that the same is not tampered with, within a
period of 60 (sixty) days from the date of the EGM.

RESOLVED FURTHER THAT the consent of the members be and is hereby accorded to
pay INR [*] to M/s. [+], the independent forensic auditor, as fee for the conduct of the
forensic audit.

RESOLVED FURTHER THAT any of the Directors of Kirloskar Brothers Limited be and are
hereby severally authorized to make available the necessary information, resources and
documentation to the independent forensic auditor so appointed to ensure timely
completion of the audit and the issuance of the forensic audit report, and to take all such
actions and steps as required under the provisions of the Companies Act, 2013 and the
rules framed thereunder and any other applicable provisions of law, to give effect to the
aforesaid resolution including but not limited to making appropriate filings with the
Registrar of Companies and disclosures with the stock exchanges under Regulation 30 of
the SEB! (Listing Obligations and Disclosure Requirements) Regulations, 2015 and to do
all such other acts, deeds and things as may be necessary or incidental to give effect to
the aforesaid resolution.

i i | | ) i H } | Im !

~
Pl



KIRLOSKAR BROTHERS LIMITED Enriching Lives
A Kirloskar Group Company

RESOLVED FURTHER THAT any one of the Directors or Company Secretary of Kirloskar
Brothers Limited, be and are hereby severally authorized to issue a certified true copy of
the aforesaid resolution to such authorities and / or persons as may be necessary to give
effect to this resolution.”

By order of the Board of Directors
For KIRLOSKAR BROTHERS LIMITED

4'/.
2 Devang Trivedi
Company Secretary
ICSI Membership No. ~ A13339
Pune: November 16, 2022

NOTES:

1. Although there is no legal requirement to furnish a Statement of Material Facts, however for
the benefit of the shareholders of the Company, a Statement of Material Facts, pursuant to
Section 102 of the Companies Act, 2013 (‘the Act’}, setting out material facts concerning the
business under Item No. 1 of the accompanying Notice, is annexed hereto. On receipt of the
Requisitions by the Requisitionists, the Board of Directors of the Company at its meeting held
on November 10, 2022 and by the Circular Resolution dated November 16, 2022 considered
convening an EGM of the shareholders of the Company on the Requisitions made by the
Requisitionists in relation to the Special Business under ltem No. 1, 10 be transacted at the
EGM of the Company

2. General instructions for accessing and participating in the EGM through VC/OAVM
tacility and voting through electronic means including remote e-Voting.

a. Pursuant to General Circular Nos.14/2020 and 17/2020 dated April 8, 2020 and April 13,
2020, General Circular No. 22/2020 dated June 15,2020, General Circular No. 33/2020
dated September 28, 2020, General Circular No. 39/ 2020 dated December 31, 2020,
General Circular No. 10/2021 dated June 23, 2021, General Circular No. 20/2021 dated
December 8, 2021, and General Circular No. 3/2022 dated May 5, 2022, respectively,
issued by the Ministry of Corporate Affairs {collectively referred to as “MCA Circulars”™)
and Circular Nos. SEBI/HO/CFB/CMD1/CIR/P/2020/79 dated May 12, 2020,
SEBI/HO/CFD/CMD2/CIR/P2021/11 dated January 15, 2021 and
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 issued by the Securities and
Exchange Board of India (collectively referred to as "SEB{ Circutars”) and in compliance
with the provisions of the Act and the SEBI (Listing Obligations and Disclosu
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Requirements) Regulations, 2015 ("Listing Regulations”), the EGM of the Company is
being conducted through VC/OAVM facility, which does not require physical presence of
members at a common venue in accordance with the MCA Circulars, the SEBI Circulars,
the Act and the Listing Regulations. The deemed venue for the EGM shall be the
Registered Office of the Company.

b. In terms of the MCA Circulars, the physical attendance of Members has been dispensed
with, there is no requirement of appointment of proxies. Accordingly, the faciiity of
appointment of proxies by Members under Section 105 of the Act will not be available for
the EGM and hence, the Proxy Form and attendance slip are not annexed hereto.
However, in pursuance of Section 113 of the Act, representatives of the Members may be
appointed for the purpose of voting through remote e-Voting, for participation in the EGM
through VC/OAVM facility and e-Voting during the EGM.

¢. Inline with the aforementioned MCA Circulars and SEBI Circulars, the Notice of the EGM
is being sent only through electronic mede to those Members whose email address is
registered with the Company/ Depository Participants as on 28" October, 2022. Members
may note that the Notice of the EGM will also be available on the website of the Company
at www kirloskarpumps.com, on the website of BSE Limited (BSE) at www.bseindia.com,
on the website of National Stock Exchange of India Limited (NSE) at www.nseindia.com
and also on the website of National Securities Depositories Limited (NSDL) at
www.evoting. nsdl.com.

Therefore, Members, whose email addresses are not registered with the
Company/Depository Participant/s and who wish to receive the Notice of the EGM and all
other communication sent by the Company, from time 10 time, can get their email address
registered by following the steps as given below, -

a. For Members holding shares in physical form, please send scan copy of a signed
request letter mentioning your folic number, complete address, email address to be
registered along with scanned self-attested copy of the PAN and any document {(such
as Driving Licence, Passport, Bank Statement, Aadhar) supporting the registered
address of the Member, by email to the Company's email address at
grievance.redressal@kbl.co.in.

k. For the Members holding shares in demat form, please update your email address
through your respective Depository Participant/s.

However, Members who have not registered their email address, may request for a
physical copy of the said notice by writing it to the Company at
grievance redressal@kbl.co.in  or to its Registrar and Transfer Agent at

KBL@bigshareonling.com.




KIRLOSKAR BROTHERS LIMITED Enriching Lives
A Kirloskar Group Company

d. Since the EGM will be held through VC/OAVM facility, the Route Map is not annexed in this
Notice.

e. NSDL will be providing facility for voting through remote e-Voting, for participation in the
EGM through VC/OAVM facility and e-Voting during the EGM.

f.  Members may join the EGM through VC/OAVM facility by following the procedure as
mentioned below which shall be kept open for the Members 15 minutes before the time
scheduled to start the EGM and the Company may close the window for joining the
VC/OAVM facility 15 minutes after the scheduled time to start the EGM.

g. Members may note that the VC/OAVM facility, provided by NSDL, allows participation of
1,000 Members on a first-come-first-serve basis. The large shareholders (i.e.,
shareholders holding 2% or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee,
Nomination and Remuneration Committee and Stakeholders Relationship Committee,
Auditors, etc. can attend the EGM without any restriction on account of first-come-first-
serve principle.

h. Attendance of the Members participating in the EGM through VC/OAVM facility shall be
counted for the purpose of considering the quorum under Section 103 of the Act.

i. Pursuant to the provisions of Section 108 of the Act and any other applicable provisions, if
any, read with Rule 20 of the Companies (Management and Administration} Rules, 2014
{as amended), Secretarial Standards on General Meetings (5S-2) issued by the institute of
Company Secretaries of India (ICSI) and Regulation 44 of Listing Regulations read with
MCA Circulars and SEBI Circulars, the Company is providing remote e-Voting facility to its
Members in respect of the business to be transacted at the EGM and facility for those
Members pariicipating in the EGM to cast vote through e-Voting system during the EGM.

3. Instructions for Members for remote e-Voting are as under: -

a. The remote e-Voting period will commence on Monday, December 5, 2022 (09.00 am
IST) and will end on Wednesday, December 7, 2022 {05.00 p.m. IST). During this
period, Members of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of December 1, 2022, may cast their vote by
remote e-Voting. The remote e-Voting module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by the Member, the Member shalf not be
allowed to change it subsequently.

b. A person who is not a member as on the cut-off date should treat this Notice of EGM for
information purpose only.

c. The details of the process and manner for remote e-Voting are explained herein below

{1.
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How do | vote electronically using NSDL e-Voting sysiem?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

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

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by the
Listed Companies, Individual shareholders holding securities in demat mode are allowed
to vote through their demat account maintained with Depositories and Depository
Participants. Shareholders are advised to update their mobile number and email Id in their
demat accounts in order to access e-Voting facility.

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

Type of shareholders Login Method

Individual Shareholders | 1. Existing IDeAS user can visit the e-Services website of

holding  securities  in NSDL Viz. bhitps:/feservices.nsdl.com either on a

demat mode with NSDL. Personal Computer or on a mobile. On the e-Services
home page click on the "Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section, this
wil prompt you to enter your existing User ID and
Pagsword. After successful authentication, you will be
able to see e-Voting services under Value added
services, Click on “Access to e-Voting” under e-Voling
services and you will be able to see e-Voting page. Click
on company name or e-Voling service provider i.e.
NSDL and you wilt be re-directed to e-Voting website of
NSDL for casting your vote during the remote e-Voting
pericd or joining virtual meeting & voting during the
meeting.

2. If you are not registered for IDeAS e-Services, option to
register is available at htips://eservices.nsdl.com. Select
“Register Online for IDeAS Ponrtal” or click at
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following URL:
,,,,,,,,,,,,,,,,,,,,,,, either on a Personal
Computer or on a mobile. Once the home page of e-
Voting system is launched, click on the icon “Login”
which is available under 'Shareholder/Member’ section.
A new screen will open. You will have to enter your User
ID (i.e. your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication,
you will be redirected to NSDL Depository site wherein
you can see e-Voting page. Click on company name or
e-Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voling period or joining virtual
meeting & voting during the meeting.
Shareholders/Members can also download NSDL Mobile
App “NSDL Speede” facility by scanning the QR code
mentioned below for seamless voting experience.

by typing the

NS Adabie Do g cuesilabie on
‘ AppStore & Google Play
ErsE  EigE
Sl AR
FEbral gy
e O i

| Individual Shareholders
hoiding  securities  in
demat mode with COSL

Users who have opted for CDSL Easi / Easiest facility,d
can login through their existing user id and password.
Option will be made available to reach e-Voting page
without any further authentication. The users to login
Easi / Easiest are reguested tc visit CDSL website
System Myeasi Tab and then user your existing my easi
username & password

After successful login the Easi / Easiest user will be able
to see the e-Voting option for eligible companies where
the evoting is in progress as per the information
provided by company. On clicking the evoting option,
the user will be able to see e-Voting page of the e-Voting
service provider for casting your vote during the remote
e-Voting period. Additionally, there is also links provided

to access the system of all e-Voting Service Providers, |

Enriching Lives
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so that the user can visit the e-Voting service providers' |
website directly.

3. If the user is not registered for Easi/Easiest, option to
and click on login & New System Myeasi Tab and then
click on registration opticn.

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

Shareholders
(helding  securities  in
demat  mode) fogin
through their depository
participants

Individual

You can also login using the login credentials of your demat
account through your Depository Participant registered with
NSDL/CDSL for e-Voting facility. upon logging in, you will be
able to see e-Voting option. Click on e-Voting option, you
will be redirected to NSDL/CDSL Depository site afier
successful authentication, wherein you can see e-Voting
feature. Click on company name or e-Voting service provider
ie NSDL and you will be redirected to e-Voiing website of
NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

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

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e., NSDL and CDS1.

Login type

NSDL

CDsL

Individual Shareholders holding
securities In demat mode with |

[ Individual Shareholders holding |
securities in demat mode with

Helpdesk details

Members facing any technical issue in login can |
contact NSDL helpdesk by sending a request at|
evating@nsdl.co.in or call at toll free no.. 1800 1020
990 and 1800 22 44 30

Members facing any technical issue in login can
contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or centact at toll free
no. 1800 22 55 33 |




KIRLOSKAR BROTHERS LIMITED
A Kirloskar Group Company

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

holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:

hitps:/fwww.evoting.nsdl.com/ either on a Personal Computer or on a mohile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which

is available under ‘Shareholder/Member’ section,

3. A new screen will open, You will have to enter your User ID, your Password/OTP and a

Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e., IDEAS, you can log-in at
https:/feservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices affer using your fog-in credentials, click on e-Voting and you can proceed fo

Step 2 i.e., Cast your vote electronically.

4. Your User ID details are given below .

Manner of holding
shares i.e., Demat (NSDL
or CDSL) or Physical

Your User ID is:

a) For Members who
hold shares in demat
account with NSDL.

8 Character DP ID foliowed by 8 Digit Client [D
For example, if your DP 1D is IN300*** and Client 1D is
12%*%** % then your user [D is IN3QO** % J2***x %+

b} For Members who
hold shares in demat
account with CDSL.

16 Digit Beneficiary ID For example, if your Beneficiary
G is then your user 10 is

12**************

12***********!1‘*

c} For Members holding
shares in  Physical
Form,

EVEN Number followed by Folioc Number registered
with the company.

For example, if folio number is 001*** and EVEN is
101456 then user ID is 1014560017 **

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

a) If you are already registered for e-Voting, then you can user your existing

password to login and cast your vote.

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

¢) How to reirieve your ‘initial password'?

(Y If your email D is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email |D. Trace the
email sent to you from NSDL from your mailbox. Open the email and open
the attachment i.e., a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client 1D for
CDSL account or folio number for shares held in physical form. The .pdf file
contains your ‘User ID’ and your ‘initial password'.

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

6. If you are unable to retrieve or have not received the “lnitial password" or have
forgotien your password:

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

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

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

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

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

8. Now, you will have to click on “Login” button.

9. After you click on the "Login” button, Home page of e-Voting will open
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Siep 2: Cast your vote electronically and join Meeting on NSDL e-Voting system.

How to cast your vote electronically and join Meeting on NSDL e-Voting system?

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

2. Select "EVEN" of company for which you wish to cast your vote during the remote e-
Voting petiod and casting your vote during the General Meeting. For joining virtual
meeting, you need to click on "VC/OAVM” link placed under “Join Meeting”.

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

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

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

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

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

8. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-Voting user manual for Shareholders available at the download
section of www.evoling.nsdl.com or call on toll free no.; 1800 1020 990 /1800 224 430 or
send a request at evoting@nsdl.co.in or contact Mr. Amit Vishal, Asst. Vice President or
Ms Pallavi Mhatre Senior Manager, National Securities Depository Ltd., Trade World, A’
Wing, 4"- Flocr, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai -
400 013, al the designated emaii {Ds: evoting@nsdl.co.in or at telephone nos. :© + 1800
1020 990 and 1800 22 44 30 who will also address the grievances connected with the
voling by electronic means. Members may also write to the Company Secretary at the
Company's email address grievance.redressal(@kbl.co.in

General Guidelines for shareholders

9. Instituticnal Corporate shareholders (i.e. other than individuals, HUF, NRI etc.) are
required to send scanned copy (PDF/JPG Format) of the relevant Board Resolution/
Authority letter etc. with attested specimen signature of the duly authorized signatory(ies)
who are authorized to vote, 1o the Scrutinizer by e-mail to cssdlimaye@gmail.com with a
copy marked to evoting@nsdl.co.in Or [nstitutional sharehclders {i.e. other the
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individuals, HUF. NRI etc.) can also upload their Board Resolution / Power of Attorney /
Authority Letter etc. by clicking on "Upload Board Resoiution / Authority Letter" displayed
under "e-Voting" tab in their login.

10. It is strongly recommended not to share your password with any other person and take

11,

utmost care to keep your password confidential. Login to the e-voting website will be
disabled upon five unsuccessful attempts to key in the correct password. In such an event,
you will need to go through the “Forgot User Details/Password?” or “Physical User Reset
Password?” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download
section of www .evoting.nsdl.com or call on toll free no.: 1800 1020 890 and 1800 22 44
30 or send a request to Mr. Amit Vishal, Asst. Vice President or Ms Pallavi Mhatre Senior
Manager, National Securities Depository Ltd at evoting@nsdl.co.in.

12. Any person holding shares in physical form and non-individuai shareholders, who

acquires shares of the Company and becomes member of the Company after the notice
is sent through e-mail and holding shares as of the cut-off date i.e. December 01, 2022,
may obtain the login ID and password by sending a request at evoting@nsdl.co.in or
Issuer/RTA. However, it you are already registered with NSDL for remote e-voting, then
you can use your existing user ID and password for casting your vote. If you forgot your
password, you can reset your password by using “Forgot User Details/Password” or
“Physical User Reset Password” option available on www.evoting.nsdl.com or call on toll
free no. 1800 1020 990 and 1800 22 44 30. In case of Individual Shareholders holding
securities in demat mode who acquires shares of the Company and becomes a Member
of the Company after sending of the Notice and holding shares as of the cut-off date i.e.,
December 01, 2022 may follow steps mentioned in the Notice of the EGM under “Access
1o NSDL e-Voting system”,

4. Process for those Members whose email ids are not registered for procuring user id and
password and registration of email ids for e-Voting on the resolutions set out in this
Notice:

Pl
Frova

a) In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share cettificate (front and back), PAN (self-attested scanned copy
of PAN card), AADHAR (seH-attested scanned copy of Aadhar Card) by email to
arievance.redressal@kbl.co.in.

b} In case shares are held in demat mode, please provide DPID-CLID {16 digit DPID + CLID
or 16 digit beneficiary 1D), Name, client master or copy of Consolidated Account
statemment, PAN (self-attested scanned copy of PAN card), AADHAF!'(éeifiaﬂesle_ci.
scanned copy of Aadhar Card) to grievance.redressal@kbl.co.in. If you aré 'aln Indiwt—jﬁai

s Ot & Global Deacfgquanlens e Sutvey Mo D80 70 PO R0 7 Banen Puae - 415055 Rl 1 n
meespmepe Bl e e Welsite seascnloskapump, coe el 2T i G200 Fas U 2D 6T The
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shareholders holding securities in demat mode, you are requested to refer to the login
method explained at step 1 (A) i.e, Login method for e-Voting and joining virtual
meeting for Individual shareholders holding securities in demat mode.

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

d) In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, individual shareholders holding securities in demat mode are allowed to
vote through their demat accouni maintained with Depositories and Depository
Participants. Shareholders are required to update their mobile number and email 1D
correctly in their demat account in order to access e-Voting facility.

5. Instructions for Members for participating in the EGM through VC/OAVM are as under:

a. Member will be provided with a facility to attend the EGM through VC/OAVM through the
NSDL e-Voting system. Members may access by following the steps menticned above for
Access to NSDL e-Voting system. After successful login, you can see link of "VC/OAVM
link” placed under “Jdoin meeting” menu against company name. You are requested to
click on VC/OAVM link placed under Join General Meeting menu. The link for VC/OAVM
will be available in Shareholder/Member login where the EVEN of Company will be
displayed. Please note that the members who do not have the User iD and Password for
e-Voting or have forgotten the User ID and Password may reirieve the same by following
the remote e-Voting instructions mentioned in the notice to avoid last minute rush.

b, Members are encouraged to join the Mesting through Laptops for better experience.

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

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

e For the smooth conduct of proceedings of the EGM, Members can submit
questions/gueries in advance with regard to the resclution to be placed at the EGM, from
their registered email address, mentioning their name, DP 10 and Client ID number /folio
number and mobile number, to reach the Company’s email address

meeting i.e. by December 01, 2022 by 02.00 p.m. IST. Such questions by the Members
shall be taken up during the mesting and replied by the Company suitably :
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f.  Members, who would like to ask questions during the EGM with regard to the resolution
10 be placed at the EGM, need to register themselves as speaker by sending their request
from their registered email address mentioning their name. DP ID and Client ID
number/fotio number and mobile number, along with their questions/queries 1o reach the

advance before the start of the EGM i.e. by December 01, 2022 by 02.00 p.m. IST. Those

Members who have registered themselves as speakers shall onty be allowed to ask

questions during the EGM, on first-come-first-serve basis and subject to availability of time.

g. Institutionat Investors who are Members of the Company, are encouraged to attend and
vote in the EGM through VC/OAVM Facility.

6. Instructions for Members for e-Voting during the EGM are as under:

a. The procedure for e-Voting on the day of the EGM is same as the instructions menticned
above for remote e-voting.

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

¢. Members who have voted through Remote e-Voting will be eligible to attend the EGM.
However, they will not be eligible to vote at the EGM.

d The details of the person who may be contacted for any grievances connected with the
facility for e-Voting on the day of the EGM shall be the same person mentioned for Remote
e-voting i.e. Mr. Amit Vishal, Assistant Vice President- NSOL or Ms Pallavi Mhatre, Senior
Manager- NSDL at the designated email ID: evoting@nsdi.co.in or at telephone number
1800 1020 990 /1800 22 44 30.

7. Other Guidelines for Members

a. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential. Log in 1o the e-Voting website will be
disabled upon 5 unsuccessful attempts to key in the correct password. tn such an event,
you will need to go through the "Forgot User Details/Password?” or “Physical User Reset
Password?" option availabie on www.evoting.nsdl.com to reset the password.

b.  The voting rights of Members shall be in proportion to their share in the paid-up equity
share capital of the Company as on the cut-off date of 1% December, 2022



KIRLOSKAR BROTHERS LIMITED Enriching Lives

A Kirleskar Group Company

c. Any person, who acquires shares of the Company and becomes Member of the Company
after the Company sends the Notice of the EGM by email and holds shares as on the cut-
off date i.e. 1% December, 2022, may cbtain the User ID and password by sending a
request 1o the Company’s email address grievance.redressal@kbl.co.in. However, if you
are already registered with NSDL for remote e-Voting then you can use your existing user
ID and password for casting your vote. If you forget your password, you can reset your
password by using "Forgot User Details/Password?” or “Physical User Reset Password?”
option available on www.evoting.nsdl.com.

d. A person, whose name is recorded in the Register of Members or in the Register of
Beneficial Owners maintained by the depositories as on the cut-off date only shali be
entitled to avail the facility of remote e-Voting or casting vote through e-Voting system
during the EGM. Mr. Shyamprasad Limaye, Practicing Company Secretary from Pune,
has been appointed as the Scrutinizer to scrutinize the remote e-Voting process and vote
cast through e-Voting system during the EGM in a fair and transparent manner and he
has communicated his willingness to be appointed and will be available for the said
purpose.

e. During the EGM, the Chairman shall, after response to the questions raised by the
Members in advance or as a speaker at the EGM, formally propose to the Members
participating through VC/OAVM Facility to vote on the resolution as set out in the Notice ot
the EGM and announce the start of the casting of vote through e-Voting systemn. After the
Members participating through VC/CAVM Facility, eligible and interested to cast votes,
have cast the votes, the e-Voting will be clesed with the formal announcement of closure
of the EGM

f.  The Scrutinizer shail afier the conclusion of e-Voting at the EGM., first download the votes
cast at the EGM and thereafter unblock the votes cast through remote e-Voting and shall
make a consolidated Scrutinizer's Report of the total votes cast in favour or against, invalid
votes, if any, and whether the resolution has been carried or not, and such Report shall
then be sent to the Chairman within 2 working days from the conclusion of the EGM, who
shall then countersign and declare the result of the voting forthwith,

g. The Results declared along with the report of the Scrutinizer shall be placed on the
website of the Company at www kirlogkarpumps.com, on the website of NSDL at
www.evoting.nsdl.com immediately after the declaration of Results by the Chairman or any
other authorized person, The Results shall also be immediately forwarded to the BSE and
NSE.

8. Electronic copy of requisition along with its annexures as mentioned n the Notice of EGM, the
Statement of material facts and other relevant documents shall be available for inspection in
the Investor Section of the website of the Company at www.Kirloskarpumps.com:

~ 1 Yy
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ANNEXURE TO THE NOTICE OF EXTRAORDINARY GENERAL MEETING

Statement of material facts as required under Section 102 of the Companies Act, 2013

1. Kirloskar Industries Limited (“KIL”), a Member of Kirloskar Brothers Limited("KBL.")
and part of the Promoter Group, holding 1,89,88,038 equity shares aggregating to
23.91% of KBL's voting capital has sent to the Board of KBL (i} a Special Notice and
Requisition under Section 100(2)(a} of the Companies Act, 2013 dated 21* October,
2022 and (ii) an Amended Requisition dated November 14, 2022 (“Requisitions”) for
convening an Extra Ordinary General Meeting (“EGM”) of the Shareholders of KBL.

2. The Requisition dated 21* October, 2022 notes that Mr. Atul Kirloskar (*"ACK") and
Mr. Rahul Kirloskar (“RCK™) who are also part of the Promoter Group of KBL have
consented to being fellow requisitioners on the said matter aiong with KIL. Neither of
the Requisitions have been signed by ACK and RCK.

3. (i) The Requisitions have been addressed to KBL for calling an EGM to pass a
resolution for appointment of an Independent and reputed externat entity as an
independent forensic auditor for conducting a forensic audit to investigate and (a)
verify the expenses incurred by Kirloskar Brothers Limited on legal, professional and
consultancy charges over the past 6 (six) years, and the affairs of Kirloskar Brothers
Limited; (b) verify all records, books of accounts, minutes books, other documents of
Kirloskar Brothers Limited; and (c) examine the conduct of the Board of Directors of
Kirloskar Brothers Limited including Independent Directors.

(i} According to the Requisitionists, the conduct of an external forensic audit into the
affairs ot KBL is for the purported object, infer afia, of verification of the participation
and the role of the independent directors of KBL in respect of or in connection with
certain legal proceedings initiated by KBL which are stated in Para 1.8 of Item No. 1 of
the Requisition dated 21% October, 2022, to have resulted in huge legal expenses
aggregating to Rs. 70 crores having to be incurred by KBL.

4. Inthe notice dated 21" October, 2022 requisitioning the meeting, it is suggested that it
is Mr. Sanjay Kirloskar (“SCK") (as one of the promoters of KBL) who has allegedly
caused the Board of KBL including the Independent Directors to pass resolutions
pertaining to the initiation of certain fegal proceedings in connection with the Deed of
Family Settlement dated 11" September, 2009 ("DFS”) which according to the
requisitionists justify/ require a verification of the participation and role of the
Independent Directors of KBL.
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5. For the benefit of the Members of KBL, the Board of Directors of KBL wish to highlight,
clarify and bring to the attention of the Members, the below mentioned facts (which by
way of ease of reference are summarized in this Paragraph; however Members are
urged to read the Statement of Material Facts in its entirety) so that the Members can
make a fair, rational and an informed decision when voting on the matters proposed
by Kirloskar Industries Limited, vide the Requisition:

The DFS is a family settlement agreement which was signed and enfered into on
11" September, 2009 between members of the Kirloskar family, to clearly define
ownership, management and control over different Kirloskar Group Companies by
each respective branch and in the manner stipulated therein.

It is pertinent to note that the DFS was implemented by the signatories to the DFS,
including RCK and ACK and companies under their control, including Kirloskar
industries Limited (the erstwhile Kirloskar Oil Engines Limited). Kirloskar Industries
Limited (a listed company, owned, managed and controlled by RCK and ACK} in
pursuance of and as a consequence of the implementation of the DFS. sold equity
shares held by it in Toyota Kirloskar Motors Pwvt. Ltd. and other Toyota related joint
venture companies to Kirloskar Systems Limited (a private company under the
ownership, management and control of Mr. Vikram Kirloskar, who is also a
signatory to the DFS) in December, 2009 aggregating to about Rs. 250 crores as
provided for;

it is further pertinent to note that some of the other steps taken in implementation
of the DFS included (i) a change in shareholding of the concerned companies, in
accordance with the Schedules of the DFS, (ii) a change in the composition of the
Board of Direciors of the concerned companies, in accordance with the
Schedules of the DFS, and (iii} disclosures were made under the erstwhile
Takeover Code, 1997 and exemptions were sought under the erstwhile Takeover
Code 1997, from making an open offer in view of changes in the shareholding of
the concerned companies.

As a result of companies owned, managed and controlled by RCK and ACK
engaging in businesses competitive with that of KBL, in breach of the DFS, KBL
was left with no other alternative but to adopt proceedings from June, 2018, both
before the Hon'ble Pune Courts and the Hon’ble Supreme Court (as particularized
more elaborately herein below), to protect its business and interests and that of
the general body of its shareholders and consequently KBL was compelled to
incur legal costs in relation thereto,

Enriching Lives
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On 11" May 2017, KIL {a company under their ownership, management and
control of ACK and RCK) along with ACK and RCK, filed a Company Petition
against KBL, SCK and KBL's other then Directors, including Independent
Directors, before the National Company Law Tribunal, Mumbai Bench, infer alia
alleging oppression and mismanagement of KBL. In view of these proceedings
instituted by KIL, RCK and ACK against KBL, its directors and others before the
Hon’ble National Company Law Tribunal, Mumbai Bench, KBL has had to defend
these proceedings, and consequently was compelled to incur legal costs in
relation thereto;

Since ACK, RCK and others failed to provide explanations and co-operate with
KBL whilst it was conducting KBL’s internal enquiry and investigation under KBL’s
Code of Conduct regarding Insider Trading, KBL (for the reasons as more
elaborately set out herein under} was compelled to file a SAT Appeal with the
Hon’hle SAT inter afia seeking orders from the Hon'ble SAT that the requisite
information be furnished to KBL so as to enable KBL to conduct its internal
investigation as legally required by KBL's Code of Conduct; and consequently
KBL had to incur legal costs in relation thereto;

The statements made fo the press by KIL and RCK that approximately Rs. 274
crores has been paid by KBL towards legal and professional expenses (since
disputes arose in 2016) and the allegation that a large part of this was for
facilitating private disputes of KBL's Managing Director is incorrect. The bulk of
expenses towards legal and consultancy charges aggregating to Rs. 274 crores
has been paid to consultants such as Boston Consulting Group, KPMG and
Roland Berger, in relation to KBL's growth and business. The legal fees over the
last 7 years aggregated to approximately Rs. 70 crores and these include legal
expenses relating to tax matters, labour matters, arbitrations, international
projects, property documents, which are matters unconnected with the litigations
presently ongoing with the requisitionists,

What is of particular relevance is that even after disputes arose in 2016, KIL, ACK
and RCK have not voted against any of the resolutions for adoption of the Audited
Balance Sheet and Profit and Loss account of KBL till date at any of KBL's AGMs
nor have they raised any objection as regards legal expenses incurred by KBL at
any of the General Meetings of KBL or in correspondence till October, 2022. In
fact, at KBL's last AGM in August, 2022 each of KIL, ACK and RCK have voted in
favour of adopting the accounts of KBL which includes legal and consultancy
charges.

Enriching Lives
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A. The object and purpose of the Deed of Family Settlement dated 11th September 2009

6. The DFS is a family settlement agreement which was entered into on 11th September

7.

2009 between the members of the Kirloskar family to clearly define the ownership,
management and control of the different Kirloskar group companies by each branch
of the Kirloskar family and in the manner as specified therein. An electronic copy of
the DFS is available for inspection in the investor section of the website of KBL at
www.kirloskarpumps.com.

(i) It is pertinent to note that the DFS was implemented by the signatories to the DFS,

including RCK and ACK and companies under their control, including Kirloskar
industries Limited (the erstwhile Kiloskar Qil Engines Limited). Kirloskar Industries
Limited (a listed company, owned, managed and controlled by RCK and ACK} in
pursuance of and as a consequence of the implementation of the DFS, sold equity
shares held by # in Kirloskar Toyoda Textile Machineries Pvi. Lid., Toyota Kirloskar
Motors Pvt. Lid., Toyota Kirloskar Autoparts Pwi. Ltd., TG Kirloskar Automotive Pvi.
Lid., Toyota Tsusho India Pvt. Ltd. and Denso Kirloskar Pvt. Lid. to Kirloskar
Systems Limited (a private company under the managemert and control of
Mr. Vikram Kirloskar, who is also a signatory to the DFS) in December 2009
aggregating to about Rs. 250 crores as provided for. This is clearly an admitted
position as mentioned in Kirloskar Indusiries Limited’s Directors Report dated
14.5.2010 (as contained in the Annual Report of Kirloskar Industries Limited, for the
Financial Year 2009-10}.

(iiy It is further pertinent to note that some of the other steps faken in implementation

of the DFS included (i) a change in shareholding of the concerned companies, in
accordance with the Schedules of the DFS (ii) a change in the composition of the
Board of Directors of the concerned companies, in accordance with the Schedules
of the DFS, and (iii) disclosures were made under the erstwhile Takeover Code,
1997 and exemptions were sought under Regulation 3(1}(e} of the erstwhile
Takeover Code 1997, from making an open offer in view of changes in the
shareholding of the concerned companies.

8. Pursuant to the DFS, the ownership, management and control of KBL has vested in

SCK.

Since the DFS was entered into, inter alia, with the object of ensuring the smooth
functioning of the business being conducted by the various Kirloskar Group |
companies and to preserve the goodwill thereof, the DFS also contains. cerfain

.rJ
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10.

11.

12.

B. Liti

13

negative covenants which restrain each branch from engaging in directly competitive
businesses.

ACK and RCK, who are supporting the Requisition, have taken and continue to take
various steps that have adversely affected and continue to adversely affect KBL's
rights under the DFS including by injuring KBL's proprietary interest by using the
Kirloskar mark/s to and in relation to competing businesses being carried out by ACK

and RCK through their entity Kirloskar Oil Engihes Limited ("KOEL") and its
subsidiaries/ associate companies.

For instance, in June 2017, KOEL has acquired a controlling shareholding in La-Gajjar
Machineries Pvt. Lid. {("LGM"). LGM has been engaged in the business of
manufacturing and selling submersible and monoblock pumps and pump-sets, being
a business that directly competes with the primary business undertaken by KBL and is
therefore in clear breach of the provisions of the DFS.

The notices requisitioning the EGM at the instance of RCK and ACK (i.e., the co-
requisitionists) who are in ownership, management and control of KIL pursuant to the
DFS, is a clear abuse of the provisions of the Companies Act, 2013 to justify and
enable the RCK and ACK group-controlled companies to continue to compete with
the business of KBL. in breach of the DFS and also to stifle the legal proceedings
adopted by KBL against RCK and ACK group controlled companies, which
proceedings are presently sub-judice.

gations pertaining to the DFS are for the benefit of KBL and its shareholders

. On account of the RCK and ACK group-controlled companies carrying on businesses
competing with that of KBL, in breach of the DFS, KBL in order to protect the business
and interests of KBL and that of the general body of its shareholders, including
minority shareholders of KBL, was left with no alternative but adopt the following
proceedings:

' a. Special Civil Suit No. 798/2018
' Forum: Hon'ble District Court at Pune
| Parties: SCK & KBL v ACK & Ors.

This proceeding is filed before the Hon'ble District Court in Pune seeking specific
petformance of the provisions of the DFS and to restrain the RCK and ACK group-
controlled companies from undertaking businesses which compete with the busin
of KBL in breach of the provisions of the DFS.

Enriching Lives
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' b. Three Applications in the Special Civil Suit No, 798/2018
Forum: Hon'kble District Court at Pune
Parties: ACK, RCK, Vikram Kirloskar, Jyotsna Gautam Kulkarni and their respective
family members against SCK & KBL

ACK and RCK along with their families (all signatories to and/or beneficiaries under
the DFS) filed three applications to have the disputes, as amongst the signatories to
the DFS, in the above Special Civil Suit No. 798/2018 referred to arbitration.

The Hon'ble District Court rejected these three applications vide its Order and
Judgement dated 7" December 2020.

| c. Arbitration Appeal (S1.) No. 1661 of 2021
| Forum: Hon'ble Bombay High Court
 Parties: ACK & Ors. v. SCK, KBL & Ors.

ACK and RCK along with their families filed an Appeal before the Hon'ble Bombay
High Court challenging the Order of the Hon'ble District Court, Pune dated 7"
December, 2020 (by which the applications seeking to refer the disputes, raised in the
special civil suit filed by KBL to arbitration, as amongst the signatories to the DFS
were dismissed).

The Hon'bie Bombay High Court by its Order dated 3™ May, 2021 allowed the Appeal
and directed that the disputes in the Suit be referred to arbitration.

' d. Special Leave Petition No. 8020/2021 ) |
Forum: Hon'ble Supreme Court of India [
Parties: KBL vs. ACK & Ors, I

The Order and Judgement of the Hon'ble Bombay High Court dated 3° May, 2021
directed the signatories to the DFS, namely the individual family members of the
Kirloskar family and not the companies under the ownership, management and
control of the signatories, to refer the disputes in the Pune Suit to arbitration whilst
leaving the question as to referring the disputes inter se amongst the Kirloskar Group
companies and arising out of the DFS to arbitration to be decided by the Arbitral
Tribunal. This was despite the fact that the Plaintiff in the Civil Suit filed in Pune was
KBL, and the businesses competing with the business of KBL, in breach of the DF
was being carried on by companies under the control of ACK and RCK.
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KBL was therefore constrained to file this Special Leave Petition (i.e., SLP 8020/21)
against this Order before the Hon'ble Supreme Court.

KBL has also filed Interim Applications in this Special Leave Petition, seeking to
restrain KOEL and its subsidiaries etc., which are under the ownership, management
and control of ACK and RCK, from engaging in competitive activities.

"e. Special Leave Petition No. 13070 of 2021 B ]
Forum: Hon’ble Supreme Court of India
Parties: KOEL & Ors. vs SCK, KBL & Ors.

Since KOEL felt aggrieved by some of the observations made by the Hon’ble Bombay
High Court in the Order and Judgment dated 3 May 2021, KOEL also filed a Special
Leave Petition (i.e., SLP 13070/21) before the Hon’ble Supreme Court against the said
Order. KBL has been impleaded as a party respondent to these proceedings.

f. Special Leave Petition No. 8221 of 2021
Forum: Hon'ble Supreme Court of India
Parties: SCK & Ors. vs. ACK . Ors. & KBL (as a Proforma Respondent)

Independent of the Special Leave Petitions filed by KBL and KOEL against the Order
and Judgment of the Hon'ble Bombay High Court dated 3" May 2021, SCK has also
filed a Special Leave Petition to the Hon'ble Supreme Court on the ground that the
various Kirloskar Group companies also ought to have been directed {o submit their
disputes to arbitration KBL has been impleaded as a party respondent to these
proceedings.

Forum: Hon'ble Supreme Court of India
| Parties: KBL vs. ACK & Ors.

g. Intervention Application 92757/ 2022 in Arbitration Petition 38 of 2022 ' ‘

Since certain questions of law as regards whether companies/ entities, which are not
signatories to an arbitration agreement, can be directed to submit their disputes to
arbitration under the ‘group of companies docirine’ were raised and are likely to be
decided in another matter by a Bench of Five Judges of the Hon'ble Supreme Court,
KBL was advised 1o intervene in that matter. This was due to the fact that a decision
rendered by that Five Judge Bench of the Hon'ble Supreme Court in that matter, was
likely to cover / become applicable to the questions of fact and law raised in the
Special Leave Petitions filed by KBL.
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| h. Intervention Applicatic;n No. 86846/ 2022 in Arbitration Petition 38 of 2022
| Forum: Hon'ble Supreme Court of India
I Parties: SCK & Ors. vs. ACK, Ors. & KBL (as a Proforma Respondent)

Since SCK has also preferred an independent Special Leave Petition against the said
Order and Judgment of the Hon'ble Bombay High Court dated 3 May 2021, an
intervention application has also been filed by SCK in the matter referred to the Five
Judge Bench of the Hon’ble Supreme Court, due to the fact that a decision rendered
by them in that matter is likely to affect the issues raised in the Special Leave Petition
filed by SCK. KBL has been impleaded as a party respondent to these proceedings.

i. Special Civil Suit No. 40/2018
Forum: Hon'ble District Court at Pune
Parties: KBL vs. Kirloskar Proprietary Limited {("KPL"}

KBL was the proprietor of the mark “Kirloskar”. KBL had assigned the mark “Kirloskar"
to Kirloskar Proprietary Limited ("KPL") in the year 1965 infer alia without any
monetary consideration on the understanding that KBL would be granted a license in
perpetuity to use the mark. The DFS provided that the ownership, management and
control of KPL - the assignee of the mark “Kirloskar” - would be shared equally
between the signatories 1o the DFS,

Since the SCK group and KBL's representation in the management of KPL was
ousted, and the license granied by KPL to KBL (to use the “Kirloskar® mark)}, was
purportedty terminated by KPL {after not re-appointing SCK to the Board of Directors
of KPL}, KBL had no choice but to institute the IPR Suit {i.e., SCS 40/2018) before the
Hon’ble District Court, Pune.

The Suit inter alia sought a declaration that the deeds of assignment be declared void,
for failure of consideration, and that the trademarks assigned by KBL to KPL be
restored to KBL.

It is only on account of the filing of this Suit that KPL, by a letter dated 3 March, 2020,
withdrew the termination letier. The Suit however continues to remain pending.
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| j- SAT Appeal 311 of 2021
Forum: Hon'ble Securities Appellate Tribunal

! Parties: KBL vs. SEBI and KOEL

On account of KOEL's failure to disclose the DFS to the members and shareholders of
KOEL (evidently to supress and not disclose the non-compete provisions contained in
the DFS), KBL filed a complaint to SEBI seeking necessary orders and directions for
disclosure in accordance with Regulation 30 of the Securities and Exchange Board
{Listing Obligations & Disclosure Requirements) Regulations, 2015.

SEBI by its communication dated 17" February 2021 refused to entertain KBL's
complaint for reasons mentioned therein. KBL was accordingly constrained to file an
appeal before the Hon'ble Securities Appellate Tribunal ("Hor’ble SAT").

On 13" May, 2022, the Hon'ble SAT passed a Judgment and Final Qrder, inter alia,
observing that SEBI's Communication/Decision dated 17th February, 2021 cannot be
faulted as the DFS was executed on a date prior to Regulation 30 of the extant SEBI
LODR and thereby dismissing the said SAT Appeal.

| k. Civil Appeal No. 5202/ 2022 |
Forum: Hon'ble Supreme Court of India
Parties: KBL vs SEBI & KOEL

KBL was advised that the Order dated 13" May, 2022 of the Hon'ble SAT suffered
from errors of law and therefore ought to be chalienged before the Hon'ble Supreme
Court. In view thereof, KBL has filed a Civil Appeal in the Hen'ble Supreme Court
being Civil Appeal No. 5202 of 2022 against the said SAT Order.

14, The nature of the proceedings adopted by KBL, (as set out herein above) clearly
demonstrate that they were adopted, in the best interest of and for the benefit of KBL
as well as its public shareholders and are not wasieful, mala fide, frivolous, unjustified
or ill-advised. The Board of Directors of KBL would have been failing in their duties if
KBL were not to have initiated these proceedings.
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15.

It is particularly pertinent 10 note that in none of the aforesaid proceedings pertaining
to the DFS, has any court or forum made any observation that the proceedings
instituted by KBL are wasteful, mala fide, frivolous. unjustified or ill-advised.

C. Besides the above, KBL has also been forced to defend itself in proceedings
adopted by KIL, RCK and ACK

16.

17.

18.

Besides the aforementioned proceedings, initiated by KBL, KBL has had to defend
proceedings adopted/ initiated by KIL, RCK and ACK (KIL being a company under the
ownership, management and control of the ACK Group and RCK group). On 11" May
2017, KIL (a company under their ownership, management and control of ACK and
RCK) along with ACK and RCK, filed a Company Petition against KBL, SCK and KBL's
other then Directors, including Independent Direciors, before the Hon'ble National
Company Law Tribuna!, Mumbai Bench, inter alfia alleging oppression and
mismanagement of KBL.

By these proceedings instituted by KIL, RCK and ACK before the Hon'ble NCLT,
Mumbai Bench, the object and purpose of the DFS (as set out above), namely to vest
ownership, management and control of various Kirloskar group companies under the
respective signatories to the DFS was sought to be disturbed.

These proceedings which are ongoing before the Hon'ble National Company Law
Tribunal, Mumbai Bench, (iL.e., Company Petition No. 193/ 2017) filed by KIL and
others against KBL and others (including its Directors) is presently sub judice
pending hearing and final disposal.

D. Proceedings arising out of the Show Cause Notices issued by SEBI alleging Insider
Trading of KBL shares by ACK, RCK, their family members and others

19.

20.

On 06™ Qctober 2010, ACK / RCK Group caused KIL (a listed company which was
under their ownership, management and control) to purchase 1,07,18,400 equity
shares held by them in KBL (“Transaction”).

Between April and May, 2012 when SEBI incquired of KBL as to whether the
Transaction was made pursuant to certain price sensitive information (which was not

in the public domain), KBL informed SEBI that in view of the declarations. made by
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RCK, ACK and others, thal they were not privy to any UPSI and that KBL had not
initiated any enquiry in relation to the Transaction.

21. (i) Since certain material came to light, pursuant to an audit by KBL, which showed
that ACK, RCK and others had entered into the Transaction on the basis of UPSI,
KBL addressed letters between April and June 2016 placing this material on record
for SEBI's consideration.

(i) By a communication dated 4™ May, 2016, SEBI enquired whether KBL has taken
action against the persons who have violated the Model Code of Conduct of KBL
prescribed under SEBI (Prevention of Insider Trading) Regulations, 1992.

22. KBL therefore attempted to get explanations from ACK, RCK and others in order to
conduct its own internal enquiry and investigation into the matter as required under its
Code of Conduct. However, KBL received no cooperation from these individuals.

23. KBL also addressed several letters to SEBI seeking copies of some of these Show
Cause Notices issued by SEBI, inter alia, to enable KBL to carry out the necessary
interna! investigation, as required under the provisions of KBL's Code of Conduct.
KBL aiso sought an opportunity to be heard by SEB! which was not granted.

24. Pursuant thereto SEBI conducted its own independent investigation inte the matter.
During the course of the investigation KBL received letters/emails from the
fnvestigation department of SEBI and provided the information and documents
sought for by SEBI and fully co-operated with these investigations.

25.1in December 2019, SEBI, as the concerned regulator 1ook its own independent
decision and issued Show Cause Notices to several persons, including directors and
promoters of KBL.

26. SEBI thereafter passed, inter alia, an Order dated 20th October 2020 by which several
persons, including ACK and RCK, were found guilty of violating the provisions of the
SEB! Act, 1992, SEBI (Prohibition of Insider Trading) Regulations, 1992 and/or the
SE84 (Prohibition of Fraudulent and Unfair Trade Practices relating to Securities
Market) Regulations, 2003.

27. Several appeals were filed against the said SEBI Order by the aggrieved parties
thereto, including KIL, ACK and RCK.

28. KBL also filed an appeal before the Hon’ble SAT inter alia on the ground that there
were errors in the findings in the SEBI Order and in which KBL prayed that-the,
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Honr'ble SAT direct that the requisite information be furnished to KBL, so as to enable
KBL to conduct its internal investigation as legally required by KBL's Code of
Conduct.

29. In this SAT Appeal, KBL also sought for an enhancement of the amount of penalty
imposed and profit disgorged. as the amounts directed by SEBI was not adequate or
in proportion to the profit derived by the noticees and therefore liable to be enhanced
further.

30. The Honw'ble SAT by its Order dated 12" October, 2022 has, inter alia, allowed Appeal
Nos. 499 of 2020, 503 of 2020 and 504 of 2020; and consequently, in view thereof,
dismissed Appeal No. 44 of 2021.

31. KBL is presently seeking advice as to whether this SAT Order ought to be challenged
before the Hon'ble Supreme Court, and if so on what grounds. Any decision in this
regard will be taken by the Board of Directors of KBL after consideration of the legal
advice received in this regard.

32. It is pertinent to note that SEBI had also challenged the maintainability of KBL's SAT
Appeal (SAT Appeal No. 44/ 2021) before the Hon’ble SAT on the ground that the role
of a complainant comes to an end after the complaint is taken cognizance of, an
enquiry is initiated and conducted by SEB!, and the matter duly investigated. it is in
these circumstances that SEBI contended that KBL's Appeal was not maintainable
under Section 15T of the SEBI Act, 1992,

33. On the other hand, KBL contended that a complainant must have a right to be heard
even at the Appellate stage before the Hon'ble SAT, so as to ensure that complete
justice is done in the matter, and particularly in cases such as the present case. The
SAT's Order dated 12" Qctober, 2022 is based on an interpretation of the relevant
provisions of the concerned Regulations and the SEBI Act.

34. 1t is particularly relevant to note that neither the Hon’ble SAT nor SEBI has contended
or held that any of the letters and complaints addressed by KBL or the SAT Appeal
filed by KBL were wasteful, mata fide, frivolous, unjustified or ill advised.

35. In view of the SEBI Order dated 20" October, 2020, KBL was legally advised to take
steps to rectify the Register of Members, KBL hence filed a Petition, before the
Hon'ble National Company Law Tribunal, Mumbai Bench, being Company Petition
No. 252/ 2021 seeking directions for rectification of KBL's register under Section 59(4)
of the Companies Act, 2013 in view of SEBI's Order dated 20" October 2020 This: .
Company Petition is presently sub judice pending hearing and final disposal/ Dga
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E. The Notices requisitioning the present EGM

36. KIL and / or RCK had initially alleged in statements made 1o the press that
approximately Rs. 274 crores have been paid by KBL towards professional and legal
expenses, ever since the disputes arose since 2016 and further alleged that a large
part of this was for facilitating private disputes of KBL's Managing Direcior.

37. This is factually incorrect since KBL has clarified, including by issuing a press
statement, that the legal fees over the last 7 years aggregated to approximately Rs. 70
crores. The bulk of the expenses towards legal and consultancy charges (aggregating
to Rs. 274 crores, during the aforementioned period) has been paid to consultants
such as Boston Consulting Group, KPMG and Roland Berger, in relation to KBL's
growth and business. KIL and ACK/RCK’s bare bone allegation of expenditure of Rs.
274 crore towards litigation cost is therefore factually incorrect.

38. Needless to say, all legal and consultancy charges, constitute part of the accounts of
KBL. which have been approved by the Audit Committee and Board of Directors of
KBL, and have bean duly disclosed in the Annual Reports filed by KBL.

39. The Amended Requisition dated 14" November, 2022 now restricts the demand for an
exlernal forensic audit to verify and investigate legal expenses incurred over the last 6
years.

40. It is necessary 1o note that legal expenses amounting to approximately Rs. 70 crores
over the last 7 years referred to in the Requisition have been expended against a
consolidated turnover of over Rs. 2500 crores per annum, {i.e., over Rs. 17,500 crores
over the last 7 years).

41. (i) These expenses include legal expenses towards KBL's tax matters, labour related
matters, arbitrations pertaining to KBL's project business, cases related to
domestic and internationa! projects of KBL, patents of KBL, property documents of
KBL and for KBL's overseas business; more so since KBL is the only Multi National
Corporation in the Kirloskar group, with manufacturing subsidiaries in 4 different
continents. This amount therefore includes legal expenses relating to several
disputes and matters unconnected with the litigations presently ongoing with the
requisitionists as described above.

(i} As far as the litigations presently ongoing with the requisitionists are concerned,
the same relate not to proceedings initiated by KBL against the requisitionists: but
also include proceedings initiated by the requisitionists against KBL and.which KBL
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42,

43.

44.

45,

is therefore defending. As regards litigation costs in relation to these proceedings
the same works out to an average of approximately Rs. 4 crores per year over the
past seven years.

Even after disputes arose between KBL and KIL in 2016, KIL, ACK and RCK had not
expressed any concerns as regards the accounts (which includes legal and
consultancy charges) in KBL's Annual Report, Auditor’s Report or the Board's Report
nor did they raise any queries in relation thereto, at any of KBL's Annual General
Meetings.

Furthermore, none of KIL, ACK and RCK have voted against any of the resolutions for
adoption of the Audited Balance Sheet and the Profit and Loss Statements of KBL till
date. at any of the Annual General Meetings of KBL.

In fact, at KBL's recently concluded Annual General Meeting in August 2022, each of
KIL, ACK and RCK have voted in favour of adopting the accounts of KBL {which
includes legal and consultancy charges).

The only two communications addressed by KIL to KBL after voting in favour of the
accounts for the year ended March 31st 2016, dated 19th October, 2016 (to which
KBL responded by its ietter dated 14th November, 2016) and 1st December, 2016 (to
which KBL responded by its Ietier dated 22nd December, 2016), were in refation to
“internal financial controls™, but no mention was made nor was any objection raised
as regards legal expenses incurred by KBL. The objections / allegations as regards
legal expenses have now belatedly been raised, only in October. 2022 by KIL. ACK
and RCK, despite all of them having voted in favor of approving the accounts even as
recently as August, 2022, al the recently concluded Annual General Meeting of KBL.

F. Observations

486,

47.

From the above, it is evident thal KBL has been compelled to institute and/or defend
the aforesaid litigations, to protect its legal rights and interests. KBL has a robust
system in place to consider when litigations are to be initiated and pursued, and/or
defended, so as to protect such legal rights and interests of KBL. This includes
obtaining requisite oral and written opinions and advice, from Retired Judges of the
Hon’ble Supreme Cour, or of the Hon'ble Bombay High Court and/or of Learned
Senior Counsel, and which have been given due consideration by KBL's Board of
Directors at their meetings and deliberations.

Several of the aforesaid proceedings are pending and are sub-judice. If KBL had
failed to adopt these proceedings and/or defend proceedings instituted against i,
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then KBL and its Board would have failed in protecting the interest of its public
shareholders. Failing to fully prosecute these litigations will also be detrimental to the
interest of KBL and its public shareholders, as companies under the ownership,
management and control of ACK and RCK would be able to continue to carry on and
engage in businesses competing with the business of KBL; contrary to and in breach
of the DFS.

48. In this view of the matter, given the fact the proceedings (i) pertaining to the DFS; and
{iiy arising out of the SEBI Order dated 20" October, 2020, are entirely for the benefit
of KBL and in order to protect the interest, inter afia, of KBL and its public
shareholders, the requisitionists are not justified in questioning the independence of
the Independent Directors or the decisions of the Board of Directors 1o initiate these
praceedings.

49. This Requisition is nothing but an attempt to pave the way for ACK and RCK through
KOEL and its subsidiaries/ associate companies to continue to breach the DFS, by
carrying on and engaging in businesses competing with the business of KBL. The
Board of Directors is therefore of the opinion that the attempt by KIL, ACK and RCK
(the requisitionists) in issuing the present Requisitions is to stifle proceedings which
are sub judice andfor pre-empt these proceedings from reaching their logical
conclusion.

50. The issues raised questioning the independence of the Independent Directors or
seeking any verification of their participation and role does not arise and no forensic
audit tor this purpose is required. Similarly, the legal expenses of Rs. 70 crore
incurred over the past 7 years are for bona fide legal matters including litigations
initiated by KBL or towards defending litigations against KBL (and all of such legal
expenses do not relate to the litigations presently ongoing with the requisitionists as
described above).

51. It is particularly relevant to note that the resolutions proposed in the Amended
Requisition dated 14™ November. 2022 contains blanks with regard to material
particulars, namely the name of the Auditor to be appointed, and the fee to be paid to
the auditor and hence, such resolutions as proposed are incomplete,

52. Furthermaore, the requisitionists, by calling for the presemt meeting have creale
unnecessary and unjustified expenses. -
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53. None of the Directors, Key Managerial Personnel of KBL and/or their relatives are
deemed to be concerned or interested, directly or indirectly, financially or otherwise,
in the proposed resolution except Mr, Sanjay C. Kirloskar, Ms. Rama S. Kirloskar and
Mr. Alok S. Kirloskar (who had recused themselves during the discussion and did not
vote on resolutions on this matter at the board mesting held on 10" November, 2022
and also did not consider or vote on the circular resolutions passed by the Board of
Directors of KBL on 16™ November, 2022).

54, In view of what is stated in this Statement of Material Facts, the Board does not
recommend the resolutions proposed to be passed at KBL's EGM on 8" December,
2022,

By order of the Board of Directors

For KIRLOSKAR BROTHERS LIMITED
=) .
/

Devang Trivedi
Company Secretary
ICSI Membership No. - A13339
Pune: November 16, 2022
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Devang Trivedi

Subject: FW: Special Notice and requisition under Section 100(2) of the Companies Act, 2013
and Rules thereunder
Attachments: Requisition letter - 21.10.2022.pdf

From: Ashwini Mali (KIL) <ashwini.mali@kirloskar.com>

Date: Tue, Oct 25, 2022 at 1:36 PM

Subject: Special Notice and requisition under Section 100(2) of the Companies Act, 2013 and Rules thereunder
To: secretarial <secretarial@kbl.co.in>

The Board of Directors,

Kirloskar Brothers Limited

Dear Sirs / Madam,

Please see attached, a scanned copy of the Special Notice and Requisition under Section 100(2)(a) and other
applicable provisions of the Companies Act, 2013 and the rules framed thereunder, for convening an Extraordinary
General Meeting of the shareholders of Kirloskar Brothers Limited (“Notice”), the contents of which are self-
explanatory.

The original Notice has been separately dispatched to the offices of Kirloskar Brothers Limited through RPAD.

Thanking you.

Best regards,

Ashwini Mali

Company Secretary
Phone: +91 20 2970 4374
Mobile: +91 88 8886 6122

Address: 801, 8th Floor, Cello Platina, F.C. Road, Pune 411005
Website: www.Kkirloskarindustries.com
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21 October 2022

The Board of Directors

Kirloskar Brothers Limited

Yamuna, Survey No. 98 / 3 to 7,
Plot No. 3, Baner,

Pune — 411045, Maharashtra, India.

Subject: Special Notice and Requisition under Section 100(2)(a) and other applicable provisions of the
Companies Act, 2013 and the rules framed thereunder for convening an Extraordinary General Meeting
of the shareholders of Kirloskar Brothers Limited.

Dear All,

1. Kirloskar Industries Limited (“KIL"} is a shareholder of Kirloskar Brothers Limited (“KBL”) and holds,
as on the date of this letter 1,89,88,038 equity shares of KBL representing 23.91% of the paid-up
equity share capital of KBL.

2. KBL has over the past several years been initiating and participating in several litigations against
various Kirloskar campanies including KIL as well as the promoter family members with whom Mr,
Sanjay Kirloskar, Chairman and Managing Director of KBL has been in disputes with, over certain
family matters.

2.1. In light of the same, KIL had in the past sought explanations from KBL in relation to the overall
functioning of KBL and had even approached the independent directors of KBL requesting a
meeting. However, Kil' has not received any satisfactory explanation or justification from KBL or its
Board of Directors on the gueries raised nor did the independent directors of KBL agree for a
meeting with the directors of KiL. It appears that the funds and resources of KBL are being misused
by Mr. Sanjay Kirloskar, Chairman and Managing Director of KBL and his family for personai
disputes. On account of such actions, KIL along with Mr. Atul Kirloskar and Mr. Rahul Kirloskar have
filed a Company Petition No. 193 of 2017 under Section 241 and Section 242 read with Section 244
of the Companies Act, 2013, against KBL, Mr. Sanjay Kirloskar and his family members, and the then
independent directors of KBL before the Hon’ble National Company Law Tribunal, Mumbai ("NCLT")
seeking certain reliefs in relation to the acts of oppression and mismanagement in the affairs of
KBL. KIL has also filed a complaint dated May 12, 2020, with the Registrar of Companies against KBL
in respect of contravention of the provisions of the Companies Act, 2013 in respect of appointment
of Mr. Kishor Chaukar as an independent director of KBL.

Kirloskar Industries Limited
A Kirloskar Group Company

Regd. Office: Cello Platina, Office Number 801, Fergusson College Road, Shivajinagar, Pune- 411005
Tel: +91 (20) 29704374 | Fax: +91(20) 29704374

Email: investorrelations@kirloskar.com | Website: www.kil.net.in

CIN: 1.70100PN1978PLC088B972




k’rloskar

Industries

2.2. In fact, as KBL is aware, in recent proceedings before the Hon'ble Securities Appellate Tribunal
{“SAT”), the SAT has dismissed the Appeal filed by KBL inter alia seeking enhancement of guantum
of penalty and disgorgement amounts against certain promoters of KIL {also being the family
members of Mr. Sanjay Kirloskar}. These promoters were charged with the allegations of insider
trading and fraudulent trade practices in respect of a transaction undertaken by them as an inter
se transfer of shares of KBL to KIL amongst promoters in 2010 (“2010 Transaction”} under the Order
dated October 20, 2020 passed by SEBI. This order has now been set aside by the SAT pursuant to
an appeal filed by the parties to the 2010 Transaction. The SAT in its Order passed on October 12,
2022 has specifically noted that the SEBI investigations were initiated on the basis of complaints
filed by KBL and KBL had filed the appeal not being satisfied with the quantum of the penalty levied
by SEBI. The SAT has dismissed KBL's Appeal on the ground that KBL is not an aggrieved person by
the decision of SEBI, thereby implying that KBL had no locus to file the Appeal or the complaint in
the first place. KIL was also a party in a tagged matter in the said proceedings. Under the said SAT
Order, it has been inter afia noted that “5. Appeal no. 44 of 2021 is filed by Kirloskar Brothers Ltd.
{hereinafter referred to as ‘KBL’} - the complainant - who claims that on the basis of it’s complaint
the impugned order Is passed, but not to its satisfaction. Therefore, this original complainant has
fited the present appeal praying for an increase in the penaity as well as disgorgement amount.”
(emphasis supplied). It is noteworthy that SAT has observed that the investigations conducted by
SEBI in respect of the 2010 Transaction were only initiated at the insistence and on the complaints
filed by KBL. However, KBL chose neither to take similar actions against Mr. Sanjay Kirloskar and his
wife Mrs. Pratima Kirloskar even though similar trades had been undertaken by them in the scrip
of KBL a few days after trades were undertaken by the other promoters under the 2010 Transaction,
nor has KBL sought enhancement of the penalty under a similar order passed by SEB! against Mr.
Sanjay Kirloskar and his wife Mrs. Pratima Kirloskar, Further, the Hon’ble SAT while dismissing the
Appeal filed by KBL has inter alia held that “67. ... In our view, the complainant cannot be said to be
aggrieved by the deciSion of SEBI and, therefore, also the appeal is not maintainable.”. Therefore,
KBL had no locus to file the complaint before SEBI, let alone seek any enhancement of the penalties
levied by SEBI before the SAT. This only confirms KIL’s apprehension that KBL, at the behest of Mr.
Sanjay Kirloskar, its Chairman and Managing Director, is mis-utilizing its funds to litigate over
disputes that do not even concern KBL.

2.3, Pursuant to the passing of the SAT Order dated October 12, 2022, various statements have been
released in news articles by KBL whereby KBL has confirmed to expending approximately Rs. 274
Crores for legal, professional fees and consultancy charges, out of which, as per KBL, legal expenses
over the last 7 (seven) years incurred by KBL go up to at least Rs. 70 crores. KBL in its statement has
inter alig stated-as follows “We wish to clarify that the legal fees over the fast seven years is a total
of approximately Rs. 70 crore. These expenses dare towards tax matters, labour matters, arbitration
pertaining to project business, cases related to domestic and international projects, patents,

Kirloskar Industries Limited
A Kirloskar Group Company
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property documents and for overseas business as KBL is the only multinational in the group with
manufacturing subsidiaries in four continents...They have wrongly assumed that oll these expenses
are legal expenses. A major portion of the said Rs 274 crore is professional fees paid to various Indian
and overseas reputed consultants to improve the Company’s business. ... For a Company with o
consolidated turnover of over 2,500 crore per annum, legal expenses of Rs 70 crore over last seven
years is logical and does not support any allegation made.”

2.4. Upon seeking details from the other group companies and promoters in relation to the legal
proceedings initiated by KBL against them, we are given to understand that KBL has initiated the

following proceed'ings, relevant to the subject matter hereof:

2.4.1. Special Leave Petitions filed by Mr. Sanjay Kirloskar and Kirloskar Brothers Limited, before the
Hon'ble Supreme Court of India:

Mr. Sanjay Kirloskar and KBL have jointly filed the Special Civil Suit No. 798 of 2018 (the “Suit”}
before the Hon’ble Civil Judge, Senior Division, Pune against family members of Mr. Sanjay Kirloskar
and various entities belonging to the Kirloskar Group (totaling to 26 Defendants) sometime in 2018,
inter alia, seeking specific performance of the Deed of Family Settlement dated September 11, 2009
(“DFS") entered into amongst certain members of the Kirloskar family in their individual capacities.
Consequent thereto, some of the individual family members including Mr. Atul Kirloskar and Mr.
Rahul Kirloskar who are the defendants, filed applications under Section 8 of the Arbitration and
Conciliation Act, 1996 seeking reference of the Suit to arbitration which applications were dismissed
by a common order dated December 7, 2020, by the Hon'ble Civil Judge, Senior Division, Pune
(“section 8 Order”). The Section 8 Order was challenged by them before the Hon’ble Bombay High
Court in Arbitration Appeal {ST} No. 1661 of 2021 (the “Arbitration Appeal”) seeking that the Suit
be referred to arbitration. By an order dated May 3, 2021 (“HC Order”), the Hon’ble High Court
allowed the Arbitration Appeal setting aside the dismissal and the disputes in the Suit have been
referred to arbitration. However, since the Hon'ble High Court exceeded its jurisdiction under
Section 8 of the Arbitration Act, Kirloskar Qil Engines Limited, La Gajjar Machineries Private Limited
and Kirloskar Proprietary Limited have jointly filed a Special Leave Petition (Special Leave Petition
{Civil) No. 13070 of 2021} before the Hon’ble Supreme Court of India against these adverse findings
in the HC Order. Additionally, two separate Special Leave Petitions being Special Leave Petition
(Civil) Nos. 8221 of 2021 and 8020 of 2021 before the Hon’ble Supreme Court of India challenging
the HC Order have also been filed by Mr. Sanjay Kirloskar and by KBL, respectively challenging the
referral of the Suit to arbitration. All the three Special Leave Petitions have been tagged together.
KIL is given to-understand that the mediation attempted under the direction of the Hon’ble
Supreme Court of India has failed. The proceedings before the Supreme Court are pending and till
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date no order whatsoever has been passed by any court on any aspect of the merits of the case and
no injunctive reliefs have been granted.

2.4.2. Appeal No. 311 of 2021 - Kirloskar Brothers Limited v. SEBI & Anr. before the Hon’ble Securities
Appellate Tribunal

Pursuant to the Order dated May 13, 2022, passed by the Hon’ble SAT {"SAT Order”}) in an appeal
filed by KBL against SEBI’s communication / decision dated February 17, 2021 {"SEBI Decision”),
whereby SEBI held that the Deed of Family Settlement (“DFS”) came into existence on September
11, 2009 and the 'requirement under Reguiation 30 of the SEBI Listing Obligations and Disclosure
Requirements Regulations, 2015 {“SEBI LODR”) came into existence in 2015, prospectively. SEBI has
also clarified that the DFS was a private agreement, entered into by the Kirloskar Family members
in their individual capacity. The Hon’ble SAT has upheld SEBI's decision/communication dated
February 17, 2021. We understand that KBL has filed an Appeal against the said SAT Order dated
May 13, 2022 before the Hon’ble Supreme Court of India, however the said appeal remains
pending, and no interim or final reliefs have been granted by the Hon’ble Supreme Court of India in
favour of KBL in the matter.

2.4.3. Company Petition No. 252 of 2021 — Kirloskar Brothers Limited vs. Atul Kirloskar and Ors. before
the NCLT, Mumbai Bench,

Company Petition has been filed by KBL along with an application for Interim and Ad-Interim Reliefs
{C.A. No. 254 of 2021) before the NCLT against the Company, Mr. Atul Kirloskar and others, seeking
certain reliefs as more particularly mentioned in the said petition and application, in relation to
1,07,18,400 shares of KBL held by KIL,

i

From the aforesaid, we inter afia observe the following:

Date Document Particulars/Quoted extracts
April 18, 2016 Minutes of the Board e It was informed to the Board that the
meeting of KBL held on Company has received a letter from its
April 18, 2016, member and shareholder — Mr. Sanjay
Kirloskar, drawing the attention of the
Annexure 1 hereto Company on restrictions on

transferability (acquisition or sale, etc.} of
Company’s shares, which were agreed
upon by him, Mr. Atul Kirloskar, Mr.
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Rahul Kirloskar, Mr. Gautam Kulkarni,
members of each of their respective
nuclear family and entities under the
control of each of them, either jointly or
severally, through a Deed of Family
Settlement (DFS} dated September 11,
2009,

* Letter of Mr. Sanjay Kirloskar along with
its exhibits was placed in the board
meeting for inspection.

. Board noted that the said DFS which was
shared with the Board for the first time,
inter-alia deals with the ownership,
control and management by the said
promoter/  promoter group and
consequent transfer of or dealing with
the securities of the companies
mentioned therein.

° The Board resolved that in consideration
of the DFS between Mr. Sanjay C.
Kirloskar, Mr. Atul Kirloskar, Mr. Rahul
Kirloskar, Mr. Gautam Kulkarni, members
of each of their respective nuclear family
and entities under the control of each of
them, either jointly or severally which
was shared with the Board for the first
time, any proposal is placed before the
Board anytime for or in respect of
acquisition, transfer or disposal of
securities of the company in any manner
whatsoever emanated from any party to
the said DFS or an entity under their

- control or management, the Board shall
recognize the terms of the said DFS in

A Kirloskar Group Company
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letter and spirit of the said arrangement
read with the proviso of Sec. 58(2) of the
Companies Act 2013 would enforce the
said terms in exercise of the power
vested in it while granting or refusing
consenttoa such  posal

April 19, 2016 Disclosure made by KBL e  The Board of Directors at their meeting
under Regulation 30 of held on April 18, 2016, have taken on
the SEBI {Listing record “Deed of Family Settlement” dated
Obligations and September 11, 2009, entered into
Disclosure Requirements) between the promoter group
Regulations, 2015 to the shareholders of the Company and each of
stock exchanges. their family members.

Annexure 2 hereto, The said arrangement, inter alia, deals

with the ownership, control and
management by the said promoter /
promoter group members of the Kirloskar
Group of Companies and consequent
transfer of or dealing with the securities of
the companies mentioned therein. The
arrangement provides for restriction on
competition between the parties to the
said deed. The Board decided to recognize
the contents of the said Deed under the
provisions of Section 58(2) of the
Companies Act, 2013 to take into account
the said terms in exercise of the powers
vested in the Board while granting or
refusing consent to any such proposal for
acquisition, transfer or disposal of the
securities of the Company by the said
Promoters  {which  includes  their
respective family members and also
companies under the control of each of
them or several with others

A Kirloskar Group Company
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A Kirloskar Group Company

Suit No. 798 of 2018 filed
by KBL and Mr. Sanjay
Kirloskar before the Civil
Judge, Senior Division,
Pune.

Annexure 3 hereto.

Joint  Affidavit in Reply
filed by Mr. Sanjay
Kirloskar and KBL in
Company Petition No. 193
of 2017 before the
Hon’ble National
Company Law Tribunal,
Mumbai filed by KIL and
others,

Annexure 4 hereto

Industries

Although the defendant Nos, 1, 3 and late
Gautam Kulkarni till his demise (who were
in control of the affairs of the defendant
No. 21 herein) and their respective
branches have taken full advantage under
the Deed of Family Settlement and are
well aware that they and the defendant
No. 21 is bound by the same, the
defendants on the board of directors of
defendant no. 21 company have
deliberately failed to take the said Deed of
Family Settlement on the record to avoid
facing any query or opposition from other
independent directors while acting in
derogation thereof. As against this, the
plaintiff No. 2 has taken the Deed of
Family Settlement on record which the
plaintiff No. 1 is a signatory.

In this context, it is pertinent to note that
KBL has, at its Board Meeting held on 18™
April 2016, pursuant to the proviso to
Section 58(2) of the 2013 Act, taken the
DFS on record. KBL's board has also
resolved that with respect to any proposal
placed before it for or in respect of the
acquisition and transfer or disposal of
KBL's shares and securities, by either of
the parties to the DFS and their families
{other than me and my family), KBL's
board shall recognize the terms of the DFS
in letter and spirit read with the proviso to
Section 58({2) of the 2013 Act, and
accordingly, ensure that the DFS is
implemented and abided by. By virtue of
this resolution, KBL has bound itself to the

rovisions of the DFS.
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Judge, Senior Division,
Pune.
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filed by Mr. Sanjay
Kirloskar and KBL in
Company Petition No, 193
of 2017 before the
Hon'ble National
Company Law Tribunal,
Mumbai filed by KIL and
others,

Annexure 4 hereto.
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Although the defendant Nos. 1, 3 and late
Gautam Kulkarni till his demise (who were
in control of the affairs of the defendant
No. 21 herein} and their respective
branches have taken full advantage under
the Deed of Family Settlement and are
well aware that they and the defendant
No. 21 is bound by the same, the
defendants on the board of directors of
defendant no. 21 company have
deliberately failed to take the said Deed of
Family Settlement on the record to avoid
facing any query or opposition from other
independent directors while acting in
derogation thereof. As against this, the
plaintiff No. 2 has taken the Deed of
Family Settlement on record which the
aintiff No. 1is a
In this context, it is pertinent to note that
KBL has, at its Board Meeting held on 18
April 2016, pursuant to the proviso to
Section 58(2) of the 2013 Act, taken the
DFS on record. KBL's board has also
resolved that with respect to any proposal
placed before it for or in respect of the
acquisition and transfer or disposal of
KBL's shares and securities, by either of
the parties to the DFS and their families
{other than me and my family), KBL's
board shall recognize the terms of the DFS
in letter and spirit read with the proviso to
Section 58(2) of the 2013 Act, and
accordingly, ensure that the DFS is
implemented and abided by. By virtue of
this resolution, KBL has bound itself to the
visions of the DFS.
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21, Minutes of the Board

meeting of KBL held on
December 21, 2020.

Annexure 5 hereto

Further Additional
Affidavit filed by KBL in
Special Leave Petition No.
8020 of 2021 before the
Hon'ble Supreme Court of
India.

Annexure 6 hereto,

Industries

Under the Board resolution passed on
December 21, 2020 the Board has
approved undertaking actions in relation
to legal matters/proceedings regarding or
relating to the Company, which are
pending and/or maybe instituted by the
Company and/or maybe defended by the
Company, with respect to the matters
arising out of the DFS amongst the
promoters relating to the ownership,
management and control by few of them
and ownership of intellectual property
as the case m

| respectfully submit that Respondent No.,
27 herein in his Affidavit dated 18.11.2021
filed in this Hon’ble Court on behalf of the
said Respondent and his nuclear family,
has already confirmed that: —

I and my nuclear family hereby confirm
that we will ensure that all
companies/entities under our
management/control (including
Respondent No. 24 which has already
taken on record and disclosed the DFS)
will unconditionally submit to mediation
and this Hon’ble Court should be in the
interest of justice direct all the other
signatories to the DFS that the they
should ensure that all entities /
companies under their respective
management / control should also
unconditionally submit themselves to
mediation,

2.5.  From the aforesaid events and circumstances, certain serious and important questions arise in
relation to (a)-the conduct of affairs of the KBL Board especially of the independence of the
independent directors; (b) the decision-making process pertaining to initiation of legal proceedings

A Kirloskar Group Company
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by KBL; and (c} expending huge legal expenses towards initiating such legal proceedings. It appears
that Mr. Sanjay Kirloskar has by making oral claims and statements, perhaps caused the KBL Board
including independent directors to pass resolutions to take the DFS on record and thereafter
authorize KBL to spend money to initiate legal proceedings in relation to the DFS. However, we
observe that even though KBL authorized taking all actions pertaining to matters arising out of the
DFS only in 2020, KBL has been initiating various legal cases and incurring expenses pertaining to
the same as far back as from 2018.

2.6. Inthe circumstances, it has become imperative that an external forensic audit be conducted in the
affairs of the Board of KBL. The forensic audit is required to extend to verification of the
participation and role of the independent directors of KBL in respect of each of the questions raised
above. Further, it is imperative that the forensic audit verifies and investigates the huge legal
expenses to the tune of INR 70 crores admittedly incurred by KBL, since the commencement of the
disputes between Mr. Sanjay Kirloskar and others and the benefits thereof to KBL and its
shareholders.

2.7. KIL being the largest shareholder of KBL requests the Board of KBL to consider requisitioning of a
shareholders” meeting of KBL for appointment of an external independent auditor to conduct a
forensic audit in respect of the matters and questions set out above. The scope of the audit should
extend to seeking explanations from each member of the Board of Directors of KBL especially the
independent directors in relation to the aforesaid matters.

2.8. KIL has also received a confirmation from Mr. Atul Kirloskar and Mr. Rahul Kirloskar (shareholders
of KIL), who have filed a petition along with KIL before the NCLT being Company Petition No. 193 of
2017 in relation to acts of oppression and mismanagement in the affairs of KBL, in relation to
requisitioning the said extraordinary general meeting (“EGM”) along with KIL.

n the circumstances, pursuant to Section 100{2}{a) and other applicable provisions of the
Companies Act, 2013 and the rules framed thereunder (“Companies Act”), we submit this
requisition and hereby call upon you to forthwith convene an EGM of the shareholders of KBL in
the manner prescribed under the Companies Act and other applicable laws, to consider and if
approved pass the following resolutions: !

A Kirloskar Group Company
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Special Business
Item No. 1.

1. To appoint an independent and reputed entity as a forensic auditor and to direct a forensic
audit to be conducted by such independent reputed external entity for investigation and
verification of all records, books of accounts, minutes books, other documents of KBL and
conduct of the Board of Directors of KBL including independent directors, based on the
aforesaid matters and to answer the following questions:

1.1. Hasthe KBL Board especially the independent directors of KBL verified the claims made
by Mr. Sanjay Kirloskar in relation to the DFS, in order to ensure that they have not
been misled by the claims made by Mr. Sanjay Kirloskar? Has the KBL Board including
independent directors sought any independent legal advice pertaining to the same
especially in view of the pending personal disputes amongst the promoter family?

1.2.  While Mr, Sanjay Kirloskar has been repeatedly claiming that KBL has taken the DES on
record, what steps have been taken by KBL to actually bind KBL with the DFS, in
accordance with the provisions of applicable law?

1.3. Havethe independent directors acted and approved filing of cases by KBL solely on the
basis of claims made by Mr. Sanjay Kirloskar without actually verifying the locus or the
benefit to KBL for initiating these cases? Have the independent directors analyzed the
locus, benefits or reasons for initiation of cases by KBL? If yes, whether the same has
been recorded in the minutes of KBL Board meetings?

1.4. KBL and Mr. Sanjay Kirloskar have filed various pleadings / affidavits before different
fora wherein they have claimed that KBL has suffered losses of dramatically different
but large amounts, all arising out of the same cause of action, arising out of an alleged
breach of the DFS. Have the independent directors verified the veracity of such claims?

1.5. KBL has sworn on Affidavit that KBL is suffering a loss of INR 1 crore per day due to the
alleged breach of the DFS. It appears that KBL may have been making such large profits
prior to the occurrence of such alleged breaches and only then it could have claimed
to suffer the loss as a consequence of the alleged breach. However, the audited
financial statements of KBL do not even appear to reflect such high profits of KBL. Has
this claim of KBL been verified by the independent directors of KBL prior to the
statement being made on oath?

A Kirloskar Group Company
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The pleadings / affidavits filed by KBL and Mr, Sanjay Kirloskar are attached hereto as
Annexure 3 and Annexures 7 to 9 hereto.

1.6. Is there a status report in relation to the cases setting out the expenses, merits,
benefits to KBL, legal strategy, prepared by the management and circulated to the
independent directors for their approval and appraisal?

1.7. Aretheindependent directors aware of KBL funding cases/litigations by third parties?
If so, KBL should provide the details.

1.8. As per the recent news publications quoted above, KBL has admittedly spent an

amount of INR 70 Crores towards tax matters, labour matters, arbitration pertaining
to project business, cases related to domestic and international projects, patents,
property documents and for overseas business. However, none of the
abovementioned matters appear or have been referred to in the said expenses.
Therefore, how much money out of the said INR 70 crores has been expended towards
such cases?

In the circumstances, the shareholders are called upon to pass the following resolution as an
Ordinary Resolution, with or without modification:

“RESOLVED THAT an independent and reputed external entity be appointed as a forensic
auditor to conduct g forensic audit in the affairs of KBL for investigation and verification of ail
records, books of accounts, minutes books, other documents of KBL and conduct of the Board
of Directors of KBL including independent directors, based on the following matters and
questions raiséd:

1.1,

1.2,

Has the KBL Board especially the independent directors of KBL verified the claims made
by Mr. Sanjay Kirloskar in relation to the DFS, in order to ensure that they have not
been misled by the claims made by Mr. Sanjay Kirloskar? Has the KBL Board including
independent directors sought any independent legal advice pertaining to the same
especially in view of the pending personal disputes amongst the promoter family?

While Mr. Sanjay Kirloskar has been repeatedly claiming that KBL has taken the DFS on
record, what steps have been taken by KBL to actually bind KBL with the DFS, in
acgordance with the provisions of applicable law?

A Kirloskar Group Company
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Have the independent directors acted and approved filing of cases by KBL solely on the
basis of claims made by Mr. Sanjay Kirloskar without actually verifying the locus or the
benefit to KBL for initiating these cases? Have the independent directors analyzed the
locus, benefits or reasons for initiation of cases by KBL? If yes, whether the same has
been recorded in the minutes of KBL Board meetings?

KBL and Mr. Sanjay Kirloskar have filed various pleadings / affidavits before different
fora wherein they have claimed that KBL has suffered losses of dramatically different
but large amounts, all arising out of the same cause of action, arising out of an alleged
breach of the DF5. Have the independent directors verified the veracity of such claims?

KBL has sworn on Affidavit that KBL is suffering a loss of INR 1 crore per day due to the
alleged breach of the DFS. it appears that KBL may have been making such large profits
prior to the occurrence of such alleged breaches and only then it could have claimed to
suffer the loss as a consequence of the alleged breach. However, the audited financial
statements of KBL do not even appear to reflect such high profits of KBL. Has this claim
of KBL been verified by the independent directors of KBL prior to the statement being
made on oath?

The pleadings / affidavits filed by KBL and Mr. Sanjay Kirloskar are attached hereto as
Annexure 3 and Annexures 7 to 9 hereto.

is there a status report in relation to the cases setting out the expenses, merits, benefits
to KBL, legal strategy, prepared by the management and circulated to the independent
directors for their approval and appraisal?

Are the independent directors aware of KBL funding cases/litigations by third parties?
If so, KBL should provide the detaifs,

As per the recent news publications quoted above, KBL has admittedly spent an amount
of INR 70 Crores towards tax matters, labour matters, arbitration pertaining to project
business, cases related to domestic' and international projects, patents, property
documents and for overseas business. However, none of the abovementioned matters
appear or have been referred to in the said expenses. Therefore, how much money out
of the said INR 70 crores has been expended towards such cases?

-+
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RESOLVED FURTHER THAT the forensic auditor be directed to seek appropriate explanations
from the Board of Directors of Kirloskar Brothers Limited on the abovementioned questions
and forensically verify the explanations so provided.

RESOLVED FURTHER THAT the forensic auditor be directed to submit its report in writing
directly to the shareholders of KBL while ensuring that the same is not tampered with, within
a period of 60 days from the date of the EGM.

RESOLVED FURTHER THAT appropriate remuneration be finalized and be paid to the forensic
auditor in line with market practices for the conduct of the forensic audit.

RESOLVED FURTHER THAT the Board of Directors of Kirloskar Brothers Limited shall ensure
that necessary information, resources and documentation are made available to the forensic
auditor so appointed to ensure timely completion of the audit and the issuance of the forensic
audit report.

RESOLVED FURTHER THAT the Board of Directors of KBL be and is hereby directed to take alf
actions and steps as required under the provisions of the Companies Act, 2013 and the rules
framed thereunder and any other applicable provisions of law, to give effect to the aforesaid
resolution including but not limited to making appropriate filings with the Registrar of
Companies and disclosures with the stock exchanges under Regulation 30 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and any of the directors of KBL
are hereby severally authorized to do all acts, deeds and things to give effect to the resolution
set out above.”
.
3.1, Being a public listed company, the investment of KIL into KBL also affects the public shareholders
of KIL who indirectly benefit or lose from such investments. Therefore, there is need for KIL to
monitor such investment and prevent abuse by KBL of its resources and shareholders money.

A Kirloskar Group Company
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3.2. Inview of the facts and circumstances set out above, KiL along with Mr. Atul Kirloskar and Mr. Rahul
Kirloskar, has requisitioned the subject EGM of the shareholders’ of KBL under Section 100{2){a) of
the Companies Act. A copy of KIL's email dated October 21, 2022 to Mr. Atul Kirloskar and Mr. Rahul
Kirloskar and a copy of the confirmation received from them is annexed to this notice as Annexure

A.

Yours faithfully
For and on ljgba of Ki Iq;{sq ;Kdustries Limited
; .

Mahesh Chhabria 71{1);-\‘__{ "
Managing Director "
Encl.t As above

cc

Mr. Devang Trivedi, Company Secretary
Kirloskar Brothers Limited

Yamuna, Survey No, 98 /3 to 7,

Plot No. 3, Baner,

Pune — 411045, Maharashtra, India,

Kirloskar Industries Limited
A Kirloskar Group Company
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From; Mahesh ¢ ia (KIL) >

Date: Fri, Oct 21, at 3:50
Subject: Requisitioning of EGM Of the shareholders of KBL by KIL

To: Atul Kirloskar < >, Rahul Kirloskar <
Dear Atul and Rahul,

pa
of

Appexure A



Petition No. 193 of 2017 alleging acts of oppression and mismanagement in the affairs of KBL, the Board of KIL has
directed seeking a confirmation from you both in relation to requisitioning the said EGM along with KIL.

We await your early response.

Regards
%] Mahesh Chhabria
Managing Director
Phone: +91 (0)22 6666 1890 / 66661891
Mobile: +91 9867592190
]

Address: C-1, 1st floor, Wadia International Center
Pandurang Budhkar Marg,

Near Deepak Cinema,

Worli, Mumbai 400025 (India)

Website: www.Kil.net.in



From: AtUl KIrioskKar <atul.KIriosKkar@kirioskar.com>
Date: Fri, Oct 21, 2022 at 3:58 PM

Subject: Re: Requisitioning of EGM Of the shareholders of KBL by KIL
To: Mahesh Chhabria (KIL) <mahesh.chhabria@kirloskar.com>

Cc: Rahul Kirloskar <Rahul.Kirloskar@kirloskar.com>

Dear Mahesh,

| have perused a copy of the resolution dated October 22, 2022 passed by the KIL Board at its
meeting held on October 22, 2022, in relation to approving requisitioning of an extra-ordinary
general meeting (“EGM”) of Kirloskar Brothers Limited and the EGM requisition notice attached
thereto. | consent to being a fellow requisitioner on the matter along with KIL.

Regards

Atul Kirloskar



=
Phone: +91 020 67060372

www.kirloskarlimitless.com
9th Floor, Cello Platina, FC Road
Pune 411005

On Fri, Oct 21, 2022 at 3:55 PM Mahesh Chhabria (KIL) <mahesh.chhabria@kirloskar.com> wrote:
Dear Atul and Rahul,

Kirloskar Industries Limited (“KIL”), in its Board meeting held on October 22, 2022, has decided to exercise its
power under Section 100(2)(a) of the Companies Act, 2013 and other applicable laws, to requisition convening of
an Extra Ordinary General Meeting (“EGM”) of the shareholders of Kirloskar Brothers Limited (“KBL”) for the
reasons and concerns in the affairs of KBL as set out in the said KIL Board resolution and EGM requisition notice
approved thereat. Please see attached a copy of the agenda placed before the Board of KIL which was

approved unanimously along with the draft of the EGM requisition notice as approved by the KIL Board, for your
reference.Since you both have filed a petition along with KIL against KBL before the Hon’ble National Company Law
Tribunal, being Company Petition No. 193 of 2017 alleging acts of oppression and mismanagement in the affairs of
KBL, the Board of KIL has directed seeking a confirmation from you both in relation to requisitioning the said EGM
along with KIL.

We await your early response.
Regards

%] Mahesh Chhabria

Managing Director

Phone: +91 (0)22 6666 1890 / 66661891
Mobile: +91 9867592190

Address: C-1, 1st floor, Wadia International Center
Pandurang Budhkar Marg,

Near Deepak Cinema,

Worli, Mumbai 400025 (India)

Website: www.Kil.net.in



From: Ranul Rirloskar <ranul.Kirloskar@kirioskar.com>

Date: Fri, Oct 21, 2022 at 3:57 PM

Subject: Re: Requisitioning of EGM Of the shareholders of KBL by KIL
To: Mahesh Chhabria (KIL) <mahesh.chhabria@kirloskar.com>

Cc: Atul Kirloskar <atul.kirloskar@kirloskar.com>

Dear Mahesh,

| have perused a copy of the resolution dated October 22, 2022 passed by the KIL Board at its
meeting held on October 22, 2022, in relation to approving requisitioning of an extra-ordinary
general meeting (“EGM”) of Kirloskar Brothers Limited and the EGM requisition notice attached
thereto. | consent to being a fellow requisitioner on the matter along with KIL.

Regards,
Rahul

Rahul Kirloskar



Phone: +91 20 6706 0341

K

Address: 9th Floor, Cello Platina, F.C. Road, Pune 411005
Website: kirloskarlimitless.com

RSN SR SRS

On Fri, Oct 21, 2022 at 3:55 PM Mahesh Chhabria (KIL) <mahesh.chhabria@kirloskar.com> wrote:
Dear Atul and Rahul,

Kirloskar Industries Limited (“KIL”), in its Board meeting held on October 22, 2022, has decided to exercise its
power under Section 100(2)(a) of the Companies Act, 2013 and other applicable laws, to requisition convening of
an Extra Ordinary General Meeting (“EGM”) of the shareholders of Kirloskar Brothers Limited (“KBL”) for the
reasons and concerns in the affairs of KBL as set out in the said KIL Board resolution and EGM requisition notice
approved thereat. Please see attached a copy of the agenda placed before the Board of KIL which was

approved unanimously along with the draft of the EGM requisition notice as approved by the KIL Board, for your
reference.Since you both have filed a petition along with KIL against KBL before the Hon’ble National Company Law
Tribunal, being Company Petition No. 193 of 2017 alleging acts of oppression and mismanagement in the affairs of
KBL, the Board of KIL has directed seeking a confirmation from you both in relation to requisitioning the said EGM
along with KIL.

We await your early response.
Regards

%] Mahesh Chhabria

Managing Director

Phone: +91 (0)22 6666 1890 / 66661891
Mobile: +91 9867592190

Address: C-1, 1st floor, Wadia International Center
Pandurang Budhkar Marg,

Near Deepak Cinema,

Worli, Mumbai 400025 (India)

Website: www.Kil.net.in



ExrivsiT- D

KIRLOSKAR BROTHERS LIMITED

A Kirloskar Broup Cormipany
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Annexure 3

BEFORE THE HON'BLE CIVIL JUDGE SENIOR DIVISION PUNE

AT PUNE

Special Civil Suit No. T3R8 /2018

Sanjay Chandrakant Kirloskar
Age about 61 years, Occ: Business
Residing at Plot No, 22 and 23,
270, Pallod Farms, Baner,

Pune 411 045

Kirloskar Brothers Limited

A Company incorporated and registered

under the provisions of the Indian

Companies Act, 1913 and having its

registered office At Udyog Bhavan,

Tilak Road, Pune 411 002 ...Plaintiffs

Versus

Atu] Chandrakant Kirloskar

Age about 62 years, Occ: Business
Residing at Radha, 453, Gokhale Read,
Shivajinagar, Pune 411 016

Vikram Shreekant Kirloskar

Age about 59 years, Occ: Business
Residing at Kirloskar Residence,
Kirloskar Business Park,

Bellary Road, Hebbal,

Bangaluru 560 024

Rahul Chandrakant Kirloskar

Age about 54 years, Occ: Business
Residing at Lakaki Compound,
Model Colony,Shivajinagar,

Pune 411 016

Arti Atu] Kirloskar ;

Age about 57 years, Oce: Homemaker,
Residing at Radha, 453,

Gokhale Road, Shivajinagar,

Pune 411 016

Gauri Atul Kirloskar

Alias Gauri Kolenaty

Age about 34 years, Occ: Homemaker
Residing at Radha, 453,

Gokhale Road, Shivajinagar,

Pune 411 016

Aditi Atul Kirloskar
Alias Aditi Sahni
Age about 32 years, Occ: Homemaker




10.

11.

12,

13.

14.

Residing at Radha, 453,
Gokhale Road, Shivajinagar,
Pune 411016

Pratima Sanjay Kirloskar

Age about 56 years, Occ: Business
Residing at Plot No. 22 and 23,
270, Pallod Farms, Baner,

Pune 411 045

Alok Sanjay Kirloskar

Age about 34 years, Occ: Business
Having permanent address at

Plot No. 22 and 23,

270, Pallod Farms, Baner,

Pune 411 045

Rama Sanjay Kirloskar

Age about 28 years, Occ: Business
Residing at Plot No. 22 and 23,
270, Pallod Farms, Baner,

Pune 411 045

Geetanjali Vikram Kirloskar

Age about 52 years, Qce: Homemaker
Residing at Kirloskar Residence,
Kirloskar Business Park,

Bellary Road, Hebbal,

Bangaluru 560 024

Manasi Vikram Kirloskar

Age about 28years, Occ: Business,
Residing at Kirloskar Residence,
Kirloskar Business Park,

Bellary Road, Hebbal,

Bangaluru 560 024

Alpana Rahul Kirloskar

Age about 54 years, Occ: Business
Residing at Lakaki Compound,
Model Colony, Shivajinagar,

Pune 411 016

Alika Rahul Kirloskar

Age about 26years, Occ: Business
Residing at Lakaki Compound,
Madel Colony, Shivajinagar,

Pune 411 016

Aman Rahul Kirloskar
Age about 23 years, Occ; Business
Residing at Lakaki Compound,

Model Colony, Shivajinagar,
Pune 411 016
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17.

18.

19.

20.

21.

22.

23.

Jyotsna Gautam Kulkarni

Age about 63 years, Occ: Homemaker
Residing at Yena, 1, Advaitnagar,
Paud Road, Pune 411 038

Nihal Gautam Kulkarni

Age about 37years, Occ: Business
Residing at Yena, 1, Advaitnagar,
Paud Road, Pune 411 038

Shruti Nihal Kulkarni

Age about 32 years, Occ: Homemaker
Residing at Yena, 1, Advaitnagar,
Paud Road, Pune 411 038

Gargi Nihal Kulkarni

Since minor through her guardian father
Mr. Nihal Gautam Kulkarni

Defendant No. 16

Residing at Yena, 1, Advaitnagar,

Paud Road, Pune 411 038

Ambar Gautam Kulkarni

Age about 33 years, Occ: Business
Having permanent address at
Yena, 1, Advaitnagar,

Paud Road, Pune 411 038

Komal Ambar Kulkarni

Age about 31years, Occ: Homemaker
Having permanent address at

Yena, 1, Advaitnagar,

Paud Road, Pune 411 038

Kirloskar Oil Engines Limited

Being the successor in interest of
Erstwhile Kirloskar Oil Engines Limited
A Company incorporated and registered
Under the provisions of the Companies
Act, 1956 having its registered office at
Laxmanrao Kirloskar Road, Khadki,
Pune 411 Q03

La Gajjar Machineries Private Limited
A Company incorporated and registered
Under the provisions of the Companies
Act, 1956, having its registered

office at Nagarwel Hanuman read,
Acidwala Estate, Opp. Sukhrampura,
Amraiwadi, Ahmedabad 380026

Kirloskar Proprietary Limited

A Company incorporated and registered
Under the provisions of the Companies
Act, 1956 and having its registered

office at 13/A, Karve Road, Kothrud,
Pune 411038



24. Anil C. Kulkarni '

Age about 55 years, Occ: Business
Surnmons to be served at
Kirloskar Proprietary Limited
13/A, Karve Road, Kothrud,
Pune 411038
25. Chandrashekhar H. Naniwadekar

' Age about 60 years, Occ: Business
Summons to be served at
Kirloskar Proprietary Limited
13/A, Karve Road, Kothrud,
Pune 411038

26  Mahesh Chhabria
Age adult, Occ: Business
Sumrmons to be served at
Kirloskar Proprietary Limited
13/A, Karve Road, Kothrud,

Pune 411038 ... Defendants

Suit for specific performance,
damages, declaration, injunction
and other reliefs valued at Rupees
1,000/- + 750,00,00,000/-+1000/-
+ 1000/-

The plaintiffs above nam=d most respectfully submit as

under-

1. The plaintff No. 1 and the defendant Nos. 1 to 20 are lineal
descendants of late Shri. Laxmanrac Kashinath Kirloskar
who pioneered the Kirloskar family’s entry into the industrial
map of India. Late Shri. Laxmanrac Kashinath Kirloskar was
the architect/ founder of the industrial empire subsequently
led by Shri. Shantanurac Laxmanrao Kirloskar along with
his brother Shri. Ravindra Kirloskar, making the name
Kirloskar synonymous with quality, honesty and integrity.

2. The plaintiff No. 1 and the defendant Nos. 1 and 3 are real

brothers who are great grandsons of late Shri. Laxmanrao

Kashinath Kirloskar. The defendant No. 2 is and late

Gautam Kulkarni was a great grandson of late Shri.




Laxmanrac Kashinath Kirloskar and cousin brothers of the
plaintiff No. 1 and the defendant Nos. land 3. Shri. Gautam
Kulkarni died on 20t September, 2017, leaving behind him
the defendant Nos. 15, 16 and 19 as his legal heirs. The
defendant Nos. 17, 18 and 20 are also members of the
branch of late Gautam Kulkarni.

The defendant No. 4 is the wife of and defendant Nos. 5 and
6 are the daughters of the defendant No. 1. The defendant
No. 7 is the wife of and the defendant Nos. 8 and 9 are the
son and daughter respectively of the plaintiff No. 1 herein.
The defendant No. 10 is the wife of and defendant No. 11 is
the daughter of the defendant No. 2 herein. The defendant
No. 12 is wife of and the defendant Nos. 13 and 14 are the
daughter and son respectively of the defendant No. 3 herein.
The defendant No. 15 is the widow of and the defendant Nos.
16 and 19 are the sons of late Gautam Kulkarni. The
defendant No. 15 is also the largest individual sharehoelder of
the defendant No. 21 company. The defendant No. 17 is wife
of and the defendant No. 18 is minor daughter of the
defendant No. 16 herein. The defendant No. 20 is the wife of
the defendant No. 19 and daughter in law of late Gautam
Kulkarni.

The plaintiff No, 2 is the {lagship company of the Kirloskar
group, incorporated in 1920. The plaintiff No. 2 company has
been engaged in the business inter aglia of manufacturing
centrifugal pumps since 1926 (including electric submersible
and mono-block pumps), valves for industrial and

agricultural use, turbines and other ancillary goods. The

o
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plaintiff No. 1 is the Chairman and the Managing Director of
the plaintiff No. 2 company.

The defendant No. 21 being the successor-in-interest of the
erstwhile Kirloskar ©Oil Engines Limited under the
management and control of the defendant Nos. 1, 3 and late
Gautam Kulkarni (during his lifetime) is engaged in the
business of manufacturing diesel engines of different horse
powers, engine valves, generator sets in various ranges,
alternators and certain diesel pump sets, The defendant No.
21 is presently under the control and management of the
defenndant Nos. 1, 3, 5 and 16. The defendant Nos. 1, 3, 5
and 16 are the present directors from the Kirloskar family on
the board of the defendant No. 21 company who are
responsible for management and affairs thereof along with
other directors. The defendant No. 21 is an alter ego of the
defendant Nos. 1 to 5, 12, 15 and 16 who have used the said
company as an instrumentality to commit various breaches
of the Deed of Family Settlement.

The defendant No. 22 is a company incorporated and
registered under the provisions of the Companies Act, 1956,
having its registered office at the address mentioned in the
title of the plaint. The defendant No. 22 is engaged in the
business of manufacturing and selling electric submersible
and mono-block pumps. The defendant No. 22 is presently
subsidiary of the defendant No. 21 company and
manufactures products which are in direct competition of
the plaintiff No. 2 herein.

The defendant No. 23 is a company incorporated in 19635

with the purpose of holding all trademarks and logos




pertaining to the Kirloskar group. The defendant No. 23 was
incorporated pursuant to decision amongst the Kirloskar
family, which controlled various Kirloskar group companies.
The defendant No. 23 company was incorporated to function
as a quasi partnership, with equal control, ownership and
participation of all branches of Kirloskar family. The
defendant Nos. 24 to 26 are the directors of the defendant
No. 23 company whose directorship is under challenge in the
present suit.

Since the Kirloskar Group’s entry into the industrial sphere,
several members of the Kirloskar family have been involved
and continue to be involved in the business of several
companiées having incorporated as a part of the Kirloskar
Group. Under the aegis of Shri. Shantanurac Laxmanrao
Kirloskar i.e. grandfather of the plaintiff No. 1 and the
defendant Nos. 1 to 3 herein, the Kirloskar Group
Companies were operated and promoted with the intention
and tradition of ensuring that the businesses carried on by
the companies were controlled and managed within the
Kirloskar family and were also demarcated between the
different branches of the Kirloskar family. The businesses of
the Kirloskar group companies were to be complementary
and not competitive inter se i.e. with each other/ members of
the Kirloskar group companies, in the greater interest of the
Kirloskar group.

To this end, several understandings were arrived at between
various members of the Kirloskar family, which reflected the
aforementioned tradition and intent. In accordance with the

said wunderstandings, the management and control of
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11.

Kirloskar Group Companies was compartmentalized and
divided amongst various branches of the Kirloskar family. In
1985, to bring into effect the compartmentalization of the
management and control of the Kirloskar Group Companies,
the lines of businesses which the companies were carrying
on, such that distinct businesses were allocated to particular
branch/ branches of the family, the defendant Nos. 1 and 2
and the plaintiff No. 1 were each promoted from positions of
senior executives to managing directors of different
companies of the Kirloskar Group.

Accordingly, the defendant No. 1 was appointed as the
managing director of the then Kirloskar Oil Engines Limited,
presently the defendant No. 21 herein. Since 1985, the
plaintiff No. 1 has continuously served as the Managing
Director of the plaintiff No. 2 i.e. Kirloskar Brothers Limited.
Similarly, the defendant No. 2 was appointed as the
managing director of Mysore Kirloskar Limited. In about
1990-91, the defendant No. 3 was appointed as the
managing director of Kirloskar Pneumatic Company Limited.
In 1994, Shantanurao Kirloskar passed away. In 1989 ie.
prior to his death, he had executed his last Will and
testament in which he reiterated the above understanding
and family tradition, particularly ensuring that the control of
each individual Kirloskar Group Company remained within
the branch managing that company. Under the said Will, the
shares of the Kirloskar Group companies owned by late
Shantanurao Kirloskar were to be distributed between the
plaintiff No. 1 and the defendant Nos. 1 and 3 in such a

manner that the control of an individual company remained
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13.

14.

within the branch managing that company. Further, the Will
echoed the understanding that his shares of the Kirloskar
Group companies were to be retained/distributed with the
object of retaining the shares and control of the group
companies within the family.

It is evident that the Will of Late Shantanurao Kirloskar and
the actions of the individual family members clearly reflect
the understanding and tradition under which the Kirloskar
Group companies came to be managed and operated,

While the Kirloskar group companies continued to be
managed as per the above understandings, in or around
2009, it was decided by the Kirloskar family members to
formalize this demarcation and compartmentalization to
avoid any complications that could result in differences/
disputes that could arise between family members. It is
submitted that since the concerned parties believed that
differences of opinion may arise amongst the plaintif No. 1,
defendant Nos. 1 to 3 and late Gautamn Kulkarni
representing their respective branches in respect of
ownership, management and control of the Kirloskar Group
companies on account of various reasons including clash of
attitudes and behavior of the next generations, it was felt
that it would be prudent to take steps towards prevention of
certain issues transforming into problems, leading to
emergencies which will have an effect of hampering the
progress of the Kirloskar Group affecting peace, harmony,
goodwill, prestige and properties of the Kirloskar family.

The said concerned parties also thought that it would be

wise to effect a family settlement whereby the ownership,
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16.

10

management and control of each branch of Kirloskar family
gets clearly defined for the smooth functioning of the
businesses and to preserve peace, harmony etc. and also to
avoid unpleasant happenings.

The aforesaid understanding, which was reflected in several
documents, including the will of Late Shantanurao Kirloskar,
was formally recorded by way of a Deed of Family Settlement
in September 200';. The said Deed of Family Settlement
dated September 11, 2009 came to be executed by and
amongst the defendant Nos. 1 to 3, the plaintiff No. 1 and
late Gautam Kulkarni representing their respective family
members on terms and conditions mentioned therein. All the
members of the branches of the defendant Nos. 1 to 3, the
plaintiff No. 1 and late Gautam Kulkarni, who are amongst
the defendants herein, gave their respective consents to
accept the terms thereof and letters to that effect came to be
executed by them which form part of Annexures to the said
Deed of Family Settlement.

It is submitted that the promoters of the Kirloskar group
companies as mentioned in the Deed of Family Settlement
dated September 11, 2009 are all members of Kirloskar
family and are bound by the said Deed of Family Settlement
along with the companies owned, managed and controlled by
them including the defendant Nos. 21 and 23. Under the
terms thereof, the parties to the Deed of Family Settiement
are obliged to ensure that there is no competition between
them, directly or even indirectly, including through the

companies under their ownership, management and control.
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The Deed of Family Settlement is in force, has been
implemented, has been taken advantage of and is valid,
subsisting and binding upon the defendants and other
Kirloskar group companies. It is submitted that the Deed of
Family Settlement reflects the spirit, intent and family
tradition on the basis of which the Kirloskar Group is
required to function and it binds the members of the family
as well as the entities which are controlled and/or managed
by the members of the Kirloskar family to ensure its highest
adherence and implementation.

The plaintiff Ne. 1 heading his branch including the
defendant Nos. 7 to 9 complied with all the obligations
under the terms of the said Deed of Family Settlement
including payment of the sum of Rs. 80.50 crores to the
defendant No. 2 and gift of shares of Kirloskar Brothers
Investments Limited worth hundreds of crores in favor of the
defendant Nos. 1, 3 and late Gautam Kulkarni, effectively
handing over the control of the Kirloskar Oil Engines Limited
and Kirloskar Pneumatic Limited to them. The plaintiff No. 1
and his branch performed their part of the Deed of Family
Settlement in consideration for the agreements, covenants,
mutual obligations and promises as contained in the said
Deed of Family Settlement by the parties thereto and
companies under their control and management.
Accordingly, the Deed of Family Settlement was given effect
to and the defendant Nos. 1 to 3 and late Gautam Kulkarni
along with their respective branches tock full benefit under

the said Deed of Family Settlement.
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As more particularly elaborated hereinafter, Defendant Nos.
1, 3, 16 and late Gautam Kulkarni (till his demise) acting for
themselves and also on behalf of their respective branches
and companies under their management and control have,
in the recent past committed gross violations of the Deed of
Family Settlement and have acted in complete dereliction of
the obligations that bind them, to the detriment of the
interests of the plaintiff No. 1, his branch and the plaintiff
No. 2 company.

The plaintiffs were shocked to leamn that the defendant Nos,
1, 3, 16 and late Gautam Kulkarni through defendant No. 21
company (Kirloskar Oil Engines Limited) under their
management and control, for the first time ever and that too
after execution of the Deed of Family Settlement dated
September 11, 2009,ventured in the business of trading in
electric mono-block and submersible pumps by procuring
such pumps from third party vendors, badging them as the
company’s own iaumps under the name ‘Varsha/ Varsha
Electric’. The defendant No. 21 company started advertising
and marketing the said pumps inter alia by approaching the
dealers in the local market in India. The defendant No. 21
company distributed marketing material inter alia
pamphlets, hoardings and banners on trucks and shops.
The defendant No. 21  also started making a
misrepresentation on its website homepage by stating “We
have been delivering high quality pumpsets across the globe
for over a century.”It is pertinent to note that the defendant
No. 21 company is not in existence for 100 years. It is in fact

the plaintiff No. 2 which deals with electric pumps and has
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been in existence for more than a century and has always
been exclusively manufacturing, selling and dealing with all
types of pumps including electric submersible and mono-
bloc pump sets in the Kirloskar group.

The conduct of the defendant Nos. 1, 3, 16 and late Gautam
Kulkarni either themselves or through the defendant No. 21
as their alter ego, smacks of malafides and is in the teeth of
clause 15 of the Deed of Family Settlement and also against
the family tradition and understanding of non-compete
which is formally reflected in the said Deed of Family
Settlement dated September 11, 2009.

It is submitted that clause No. 15 of the Deed of Family
Settlement dated September 11, 2009 prohibits any party
thereto or any Kirloskar Group company under control of
such party/ parties from engaging in a directly competitive
business with one another. The plaintiffs submit that the
negative covenant against engaging in competition is
applicable to all the parties to the Deed of Family Settlement
dated September 11, 2009as well as the companies under
their management and control. The parties and constituents
of the families of five main executants of the Deed of Family
Settlement as well as entities owned and/or controlled by
them are bound by the said covenant. The aforesaid malafide
acts by the defendant No. 2lcompany and its board of
directors, including the defendant Nos. 1, 3, 16 and late
Gautam Kulkarni therefore constituted gross breach of the
Deed of Family Settlement dated September 11, 2009. The
other directors of the defendant No. 21 act as per the

instructions of the defendant Nos. 1, 3, 16 and late Gautam
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Kulkarni {during his life time] and they do not have any
independent opinion.

The concept of group companies stems from the non-
compete basis of the companies constituting the Kirloskar
group. If competition is permitted inter se Kirloskar Group
companies, the very cohesive nature of the group itself would
be lost by one group company competing directly or
indirectly with another group company.

In view of the above, it was incumbent on Defendant Nos.
1,3, 16 and late Gautam Kulkarni, as well as their respective
branches, to ensure that none of the companies within their
control and management manufacture / sell products which
the plaintiff No. 2 company has been manufacturing i.e. inter
alia manufacturing electric centrifugal pumps and valves for
industrial and agricultural use.

It is learnt by the plaintiffs that the defendant No. 21
ultimately withdrew their said electric submersible and
mono-block pumps from the market after realizing the gross
breach of the Deed of Family Settlement by it as the same
was brought to its notice by the plaintiff No. 1. The plaintiffs
are however, entitled for damages from the defendant No. 21
company and persons controlling and managing the same in
defiance of the Deed of Family Settlement.

On 21stJune 2017, the plaintiffs were shocked to learn by
way of a press release that the defendant No. 21 company
had acquired 76% stake in La-Gajjar Machineries Private
Limited (defendant No. 22 herein}, a company engaged in the
manufacturing and selling of electric submersible and mono-

block pumps and pumpsets (i.e. business which is in direct
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competition with that carried out by the plaintiff No. 2) and
are trying to sell the said pumps in market. The plaintiff No.
1 had objected to the said acquisition but did not take any
legal action in view of pending mediation as mentioned
herein after.

The continued sale and/or distribution and/or
manufacturing and/or marketing of electric submersible and
mono-block pumps and pump sets in the market by the
defendant No. 21 and by the defendant No. 22 after its
acquisition by the defendant No. 21 is a direct contravention
of clause 15 of the Deed of Family Settlement, which
specifically provides that a party shall not engage in directly
competitive business with another company of the Kirloskar
Group. The defendant No. 21 company also started
advertising products which are directly in competition of the
business and the products manufactured and sold by the
plaintiff No. 2. The plaintiffs were shocked and surprised to
come across one such advertisement published by the
defendant No. 21 in Corporate India, a fortnightly magazine
for business and investment in its February, 28, 2018 issue.
A bare look at the said advertisement and the advertisement
by the plaintiff No. 2 in the same issue of Corporate India
would reveal that most of the products advertised by the
defendant No. 21 are in direct competition of the products of
the plaintiff No, 2.

Although the defendant Nos. 1, 3 and late Gautam Kulkarni
till his demise (who were in control of the affairs of the
defendant No. 21 herein) and their respective branches have

taken full advantage under the Deed of Family Settlement
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and are well aware that they and the defendant No. 21 is
bound by the same, the defendants on the board of directors
of the defendant No. 21 company have deliberately failed to
take the said Deed of Family Settlement on the record to
avoid facing any query or opposition from other independent
directors while acting in derogation thereoi. As against this,
the plaintiff No. 2 has taken the Deed of Family Settlement
on record of which the plaintiff No. 1 is a signatory. Any
breach of non-compete clause of the said Deed of Family
Settlement would in fact and in effect adversely affects the
plaintiff No. 2. Hence, the plaintiffs have comity of cause of
action and interest to act as co-plaintiffs.

It is pertinent to note that not to enter competing businesses
has not only been a matter of family policy and tradition, the
same has been formally reflected in the Deed of Family
Settlement as well as admitted inter se between the parties
(including the defendant Nos. 1, 21 and 23) in judicial
proceedings. The concerned defendants who are in control of
the defendant No. 21 company are unjustly enriching
themselves at the cost of the plaintiffs by engaging in such
competitive business. It is thus clear that the defendants
except the defendant Nos. 7 to 9 have directly and through
their group entities have acted malafide to undermine and
commit gross and fundamental violations of the Deed of
Family Settlement. The said defendants have systematically
attempted, colluded and conspired in a pre-meditated

manner to erode the basic tenets of the Deed of Family

Settlement.
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It is stated that the defendant No. 23 (Kirloskar Proprietary
Limited) was incorporated in 1965 to function as a quasi-
partnership, with equal control, ownership and participation
of all family branches. Accordingly, the Deed of Family
Settlement also mandates that each family branch is
required to have equal shareholding in the defendant No. 23
Company and equal representation on the board thereof and
Kirloskar Proprietary Limited is required to be managed and
controlled jointly by all branches of the family. ({i.e.
defendant Nos. 1 to 3, the plaintiff No. 1 and late Gautam
Kulkarni) who would hold equal shares in Kirloskar
Proprietary Limited and also have equal representation on
the board thereof. Moreover, to further ensure parity in
conirol, the Deed of Family Settlement stated that each of
the defendant Nos. 1 to 3, the plaintiff No. 1 and late
Gautam Kulkarni are entitled to nominate one director on
the board of the defendant No. 23 company and only a party
nominating a director has a right to remove the said director.
Furthermore, decisions had/have to be taken in the
defendant No. 23 company in a manner that adheres to the
letter and spirit of the Deed of Family Settlement, including
the family traditions and values. By not voting/ causing
entities in their cor_ltrol to vote in accordance with the Deed
of Family Settlement, as more elaborately stated herein
below, the said defendant Nos. 1 to 3 and family members of
late Gautam Kulkarni have at the S50t Annual General
Meeting of Kirloskar Proprietary Limited held on 22
September 2017, wrongfully ousted the plaintiff No. 1 from

its board by voting against his re-appointment.
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At the 267t Board Meeting of the defendant No. 23 company
(Kirloskar Proprietary Limited) in July, 2018, its Chairman
ie. the defendant No. 25 announced that 1/3:2 of the Board
of Directors of the said company were liable for retirement by
rotation. The name of the retiring director was decided by
draw of lots. Three chits allegedly containing names of three
directors were placed in a box and a staff member of the
defendant No. 23 company was asked to pick one chit
Incidentally and conveniently, it was the chit bearing name of
the plaintiff No. 1 was picked and therefore, it was decided
that the plaintiff No. 1 was liable to retire by rotation along
with the defendant Nos. 1 and 24. Each of the said directors
who was liable to retire by rotation offered himself to be
reappointed. As per the Deed of Family Settlement, the
plaintif No. 1 and his branch enjoyed a right of
representation in the Board of the defendant No. 23 company
and any attempts to oust him from the Board are/ would be
deemed to be illegal.

At the 50™ Annual General Meeting held on 227 September
2017, all the three directors who were up for retirement, ie.
the defendant No. 1, 24 as well as the plaintiff No. 1 herein,
offered themselves for reappointment. To determine whether
they could be in fact reappointed as directors of the
defendant No. 23 company, Defendant No. 1 demanded thata
poll be held. However, the plaintiff No. 1 was shocked to
learn, vide an email dated 25% September 2017 from Mr. A,

V. Chitley, the Head - Secretary & Legal of the Kirloskar
Proprietary Limited that only 25% of the shareholders had

voted in favour of the appointment of the plaintiff No. 1, while
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75% had voted against his reappointment. On the other
hand, the defendant No. 24 was reappointed with 75% of the
shareholders voting in favour of his appointment and the
defendant No. 1 was reappointed with 100% shareholders (2
abstentions) voting for his re-appointment. Evidently, it was
only the plaintiff No. 1, whose reappointment was voted
against. The fact that 75% of the members of the defendant
No. 23 voted against the reappointment of the plaintiff No. 1,
clearly indicates that the family members, individually and
through the corporate members controlled by them, despite
being aware, voted against the terms of the Deed of Family
Settlement, which specifically provides in Clause 12 that each
of the parties to the Deed of Family Settlement will be
“entitled to nominate one director on the Board of Kirloskar
Proprietary Limited 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”. Having voted in
this manner was to ensure the removal of the plaintiff No. 1
from the management of the defendant No. 23, to
systematically take unbridied conirol over its affairs, was/is
in the teeth of the letter, intent, and purport of the Deed of
Family Settlement. In the next board meeting, the defendant
No. 26 came to be appointed as director of the defendant No.
23 totally in derogation of the terms of the Deed of Family
Settlement.

Since the defendant Nos. 1 to 3 and family members of late
Gautam Kulkarni who are in control of the defendant No. 23
company have acted in flagrant violation of Clause 12 of the

Deed of Family Settlement, the plaintiff No. 1 sought his
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nomination to be appointed as director of the defendant No.
23 and simultaneously on 15t January, 2018, the plaintiff
No. 1 also addressed a letter to the board of directors of the
defendant No. 23 nominating himself to be re-appointed as
director of the defendant No. 23 company under Clause 12 of
the Deed of Family Settlement and called upon the
defendants on the board of directors to forthwith take all the
necessary steps and complete all the necessary formalities to
give effect to his reappointment as the director of Kirloskar
Proprietary Limited. The plaintiff No. 1 was shocked to
receive letter dated 5% February, 2018 from the board of
directors of the defendant No. 23 seeking information as to
the capacity and the basis for nominating the plaintiff No. 1
as director of Kirloskar Proprietary Limited rather than
taking steps to comply with the terms of the Deed of Family
Settlement in that regard. The plaintiff No. 1 was further
shocked to receive three letters all dated 6% February, 2018,
issued by the defendant Nos. 1 to 3 alleging breac;h of the
Deed of Family Settlement on the part of the plaintiff No. 1
as the grounds for his removal from the board of Defendant
No. 23. It clearly appears from the contents of the said
letters that the removal of the plaintiff No. 1 from the board
of directors of the defendant No. 23 and subsequently his
non-re-appointment as per the terms of the Deed of Family
Settlement was pre-meditated action by the concerned
defendants in collusion with each other.

It is submitted that considering the purpose for which the
defendant No. 23 company was set up and considering that

all entities and promoters of the Kirloskar Group have equal
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interest in the affairs of the defendant No. 23, Kirloskar
Proprietary Limited has been and continues to remain a
closely held family company in the nature of a quast-
partnership. The defendant No. 23 company centrally holds
all the trademarks pertaining to the Kirloskar Group and
therefore it is pertinent that the rights of all parties are
adequately represented. It was for this reason and to
generally protect the Kirloskar trade name and trademarks
that the Deed of Family Settlement contained specific
clauses pertaining to Kirloskar Proprietary Limited. It was in
fact for this reason that the defendant No. 23 was the only
entity of the Kirloskar Group where majority shareholding
was not delineated towards a specific family branch, but was
instead an entity where every hranch had equal
shareholding. Thus, considering these factors, it is
imperative that the rights of the plaintiffi No. 1 and his
branch are adequately represented in the Board of the
defendant No. 23 and that the defendants are directed to
take steps to ensure reappointment of the plaintiff No. 1to
the board of the defendant No. 23.

It is learnt that the other two directors on the board of

directors of the defendant No. 23 company namely Shri. A. C,
Kulkarni and Shri. Chandrashekhar H. Naniwadekar (the
defendant Nos. 24 and 25 herein respectively) do not have
nomination from any of the parties to the Deed of Family
Settlement. In the circumstances, the alleged directorship of
the said defendant Nos. 24 and 25 is totally in derogation of
the letter and spirit of the Deed of Family Settlement, So also,

the appointment of the defendant No. 26 is also in derogation

U N
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of the Deed of Family Settlement. The defendant No. 23
company is turning blind eye to the said fact in addition to
not re-nominating the plaintiff No. 1 as director of Kirloskar
Proprietary I;imited and has thus committed gross breach of
the Deed of Family Settlement. Failure to appoint some
nominee of the plaintiff No. 1 in his place amounts to gross
breach of the said Deed of Family Settlement in general and
clause 12 thereof in particular.

Without prejudice to whatever stated above and only if the
Hon’ble Court comes to conclusion that the appointment of
the defendant Nos. 24 to 26 is proper, the plaintff No. 1 and
his branch also needs to be given equal representation on the
board of the defendant No. 23 in proportion to the other
parties to the Deed of Family Settlement.

In and around June 2017, disputes that had arisen between
the Kirloskar family members were referred to mediation
before a distinguished and well renowned individual, at the
instance of the plaintiff No. 1. Despite genuine and honest
efforts by the plaintiff No. 1 and his branch to resolve issues
through mediation, the defendants Nos. 1 o 6 and 10 to 20
continued to blatantly commit breach of the terms of the
Deed of Family Settlement either by themselves or through
companies under their control and management. Since the
mediation had already started between the parties, in
anticipation of an amicable uﬁderstandmg, in line with the
family policy and tradition embedied in the Deed of Family
Settlement, the plaintiffs did not proceed with litigation at
the relevant time. The said mediator, Shri. Vijay Kelkar has

relinquished his role as mediator on 315t May, 2018, A letter
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to that effect has been received by the plaintiff No. 1 on 1st
June, 2018. In the circumstances, there is no delay in filing
the present suit and since the mediation has failed, the
plaintiffs are constrained to file the present suit for the
reliefs as prayed for. The plaintiffs are not aware of all the
breaches, if any and reserve their right to challenge any
action/ conduct committed by the defendant Nes. 1 to 6, 10
to 21 and 23 to 26 adverse to the interests of the plaintiffs
and against the spirit of the Deed of Farnily Settlement dated
September 11, 2009.

The plaintiffs have all along performed and are ready and
willing to perform their part of the said Deed of Family
Settlement, of which the defendants have been having
knowledge. The plaintiffs submit that, if any further breach
of the Deed of Family Settlement is committed and/or
allowed to be committed by the defendant Nos. 1 to 6, 10 to
21 and 23 to 26, it will cause grave hardship and irr.epa.rable
loss to the plaintiffs. The plaintiffs further add that, such
breaches will destroy the basic objective of the Deed of
Family Settlement dated September 11, 2009. In as much as
peace, harmony, goodwill, prestige and property of the
plaintiffs will be at stake. The plaintiffs submit that this loss
cannot be compensated in terms of money and hence it is a
fit case for grant of specific performance of the contract as
well as injunctive reliefs as sought herein. In these
circumstances, the plaintiffs are entitled for specific
performance of the said Deed of Family Settlement dated
September 11, 2009 and the defendants are liable to perform

as per the terms thereof.
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The plaintiffs are law abiding persons. The defendants Nos. 1
to 6 and 10 to 26have the power to commit breach and/or
continue commission of breach/es of the Deed of Family
Settlement dated September 11, 2009. In these
circumstances, the plaintiffs are left with no option but to
approach this Hon’ble Court for the reliefs as prayed for. In
the circumstances, the defendants need to be restrained in
terms of the reliefs as sought for.

If the defendants are not restrained as prayed for, the
plaintiffs will suffer irreparable loss which cannot be
compensated in terms of money. If however, the said
defendants are so restrained, no prejudice would be caused
to them.

The cause of action for the present suit first arose when the
plaintiffs in or about June, 2017 learnt for the first time
about breach of the Deed of Family Settlement dated
Septernber 11, 2009 in terms of non-compliance of non-
compete clause by the defendant No. 21 compaﬁy (Kirloskar
Oil Engines Limited) and persons controlling and managing
the defendant No. 21, inter alia by acquisition of the
defendant No. 22 by the defendant No. 21, resulting into
violation of the Deed of Family Settlement. The cause of
action again arose when the plaintiff No. 1 was removed and
not re-appointed as director of the defendant No. 23
company, the defendant Nc. 26 was wrongly appointed as
director and the defendant Nos. 24 and 25 were stated and
treated to be the directors of the defendant No. 23 company
in derogation of the letter and spirit of the Deed of Family

Settlement. The cause of action further arose when the
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defendants except the defendant Nos. 7 to 9 failed to perform

in terms of the Deed of Family Settlement. The cause of

action further arose when the mediator sent a letter

relinquishing his role as mediator. The cause of action has

been arising every day thereafter.

The present suit is for specific performance, damages,

declaration, injunction and other reliefs and the same is

valued at Rs. 750,00,00,000/- {Rupees Seven Fifty crores

only) for the purposes of Court fee, advocates fees and

jurisdiction. Maximum court fee is paid thereon.

The Deed of Family Settlement dated September 11, 2009

was executed at Pune. The cause of action arose at Pune.

Hence this Hon'’ble Court has jurisdiction to entertain, try

and decide the present suit.

The present suit is well within limitation and there is no

legal bar to file the present suit.

It is therefore prayed that

(a) The defendants Nos. 1 to 21 and 23 may kindly be
directed to performn specifically the Deed of Family
Settlement dated September 11, 2009.

(b}  The defendant Nos. 1 to 6 and 10 to 26 may kindly be
directly to pay either jointly or severally an amount of
Rs. 750,00,00,000/- (Rupees Seven hundred and Fifty
crores only] to the plaintiffs towards damages in
addition to the claim for specific performance of the
Deed of Family Settlement dated September 11, 2009,

(¢} It be declared that the removal from and non-re-

appointment / non-re-nomination of the plaintiff No. 1
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on the beoard of directors of the defendant No. 23 is
illegal, null and void.

The plaintiff No. 1 be reappointed and/or directed to
be reappointed on the board of the defendant No. 23.

it be declared that the directorship of the defendant
Nos. 24 to 26on the board of the defendant No. 23
company is against the Deed of Family Settlement
dated September 11, 2009.

In the alternative to the prayer clause (e} above, the
plaintiff No. 1 and his branch be given equal
representation on the board of directors of the
defendant No. 23 company as that of the other parties
to the Deed of Family Settlement holding directorship
of the defendant No. 23.

The defendant Nos. 1 to 6 and 10 to 22 may kindly be
restrained by decree of permanent injunction from
doing any competing business with the plaintiff No. 2
in defiance of the Deed of Family Settlement dated
September 11, 2009 including manufacturing, trading,
distributing or selling any product which competes
directly or indirectly with that of the plaintiff No. 2
including but not limited to the business of sale,
distribution or trading in electric mono-block and/or
submersible pumps, either themselves or through
their servants, agents, representatives, assigns,
successor-in-interest or persons claiming through or
under any of them and/or entities owned and/or
managed and/or controlled by any of them (including

by way of acquisition of shares/ businesses or entering
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into a joint venture, partnership or association with
any entity or otherwise) in any manner whatsoever.

{h) The defendant Nos. 1 to 3, 16 and 24 to 26 may kindly
be restrained by decree of permanent injunction from
taking any steps in performing their functions as
director in respect of the defendant No. 23 company
that adversely affect the rights of the plaintiff No. 1 or
companies which have come to the plaintiff No. 1 and
his branch either directly or indirectly either
themselves or through their representatives, proxies or
assigns etc.

(i) Interim reliefs in terms of prayer clause (h) and (g) may
kindly be granted in favor of the plaintiffs.

(3) The costs of the present proceedings throughout may
kindly be directed to be given to the plaintiffs by the
defendants except defendant Nos. 7 to 9.

(k} Any other just and equitable reliefs in the interest of

justice and equity may kindly be granted.

Pune
Date 1.
2.
Advocate for the Plaintiffs Plaintiffs

Verification
1, Sanjay Chandrakant Kirloskar, Age about 61 years,
Occ: Business, residing at Plot No, 22 & 23, Survey No. 270, Pallod
Farms, Baner, Pune 411045,the plaintiff No. 1 herein, for himself

and as Chairman and director of the plaintiff No. 2 company do
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hereby state on solemn affirmation that whatever stated above is
true and correct to the best of my knowledge, information and
belie{ and therefore I have verified the same on this th day

of June, 2018 at Pune.

Plaintiff No. 1
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH,

AT MUMBAI

IN THE MATTER OF COMPANIES ACT, 2013

COMPANY PETITION NO. 193 OF 2017

THE MATTER OF

Petition under Sections 24] and 242 read with Section 244 of the Companies

Act, 2013.

AND IN THE MATTER OF:

Kirloskar Industrics Limited &Ors. Petitioners
Vs

Kirloskar Brothers Limited &Ors. Respondents

I, Sanjay Kirloskar, age 61years, adult, Indian inhabitant, residing at Survey
No. 270, Plot No. 22 and 23, Pallod Farms, Opposite BPCL Petrol Pump,
Baner, Pune 411 045, being the Respondent No.2 above named, and
Chairman and Managing Director of Respondent No.1, do hereby solemnly

affirm and state for myself and on Respondent No.1’s behalf as follows:

1. [ have read a copy of the Company Petition ("Petition™). [ am aware
of the facts and circumstances of the case, and [ am able to depose to
the same. ] am also Respondent No, 1°s Chairman and Managing
Director and hold 22.16% (19.97% in my individuat capacity and
2.19% as a trustee) of its issued and paid up equity share capital. I

reserve atfidavit a1 2 later stage if necessary. I
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say that all the statements and allegations in the Petition which are
contrary to what is stated hereinafter are denied. Nothing stated in the
Petition which is not specifically denied should be taken to be admitted
herein and the same'shall be deemed to be denitd. Each of the defenses
raised and statements made, are all in the alternative and without

prejudice to each other.

The Petition is not maintainable:

| am disputing and denying the Petitioners’ entitlement to institute and
maintain this Petition or the National Company Law Tribunal’s (“the
Tribunal”) jurisdiction to entertain the same. This is broadly for the

following reasons:

2.1.1. The Petition is not maintainable under Section 244 of the
'Comp'anies Act, 2013 (“2013 Act™) as the Petitioners fail to
fulfiil the minimum shareholding criteria required to maintain a
Petition under Sections 241 and 242 of the 2013 Act.
Alternatively, Petitioner No.1’s shareholding in Respondent
No.l is being misused and abused by Petitioner Nos. 2 and 3
(taking wrongful and illegal advantage of their position vis-i-
vis Petitioner No.land resorting to active misrepresentation) to
wrongfully and illegally join Petitioner No.l, and thereby
ins.titute and sustain the Petition. In an equitable and
discretionary jurisdiction, such misstatements are fatal and

necessitate dismissal of the Petition.
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The Petition does not disclose any cause of action {much less,
legally actionable) which entitles the Petitioners (more
particularly, Petitioner No.1) to complain of oppression and
mismanagement and/or to invoke the NCLT’s jurisdiction

under Sections 241 and 242 of the 2013 Act;

. The Petitioners' primary purported grievance in the present

Petition is in respect of rejection of the pre-clearance
applications. This is a dispute which arises out of or is in
connection with the Deed of Family Settlement dated ]1%
September, 2009 (“DF 8”), and is in any event a civil dispute
which does not impact the Petitioners’ right as shareholders of
Respondent No.1. The issues in relation to the interpretation of
the terms of DFS and enforcement thereof are presently a
subject matter of a pending civil suit filed before Civil Judge,
Senior Division Pune. These are civil disputes, and the
Petitioners are wrongfully seeking to agitate the same under the

guise of claim of operation and mismanagement (which 1s

denied). This is therefore a dressed up Petition. It is therefore,

Jurisdictionally impermissible for this Hon’ble Tribunal to
adjudicate upon issues pertaining to the rejection of the pre-

clearance applications.

. The Petition is barred by law more particularly the provisions

of the Securities ®hd Exchange Board of India Act, 1992, The
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matter of pending complaints before the Security Exchange

Board of India (“SEBIL").

2.1.5. The Petition is afflicted by the vices of suppression of material

facts and doecuments and falsehood.

In order to challenge the maintainability of the Petition and seek its
dismissal at the threshold, the Company and 1 have instituted
Miscellaneous Application No. 259 of 2017 (“Maintainability
Application™). A copy of the Maintainability Application (without
Exhibits) is annexed hereto and marked as Exhibit “A”. [ say that this
Reply is filed strictly without prejudice to my objection to the
Tribunal’s jurisdiction and contentions in the Maintainability
Application. I repeat and reiterate herein in extenso, the contents of the
Maintainability Application. 1 submit that considering that the issues
raisled in the Maintainability Application constitute a challenge to the
maintainability of the Petition; questions the | jurisdiction of the
Tribunal; and as such, go to the root of the matter, the Maintainability
Application is required to be heard and adjudicated upon, prior to any
consideration on the merits of the Petition including, the Petitioners’

application for interim reliefs and at the preliminary/threshold stage.

Prior to dealing with the allegations made in the Petition, I am setting

out the true, correct and material facts in the matter (some of which

have been willfully suppressed in the Petition), which disentitle the

Petitioners of any relief. The background in which the present Petition

is filed, as set out herein below, will demonstrate that the Petition is

“with.an intention of misusing
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and/or abusing the process of this Hon'ble Tribunal; and is an
instrument to harass and pressurize me to obtain leverage in relation

to various other collateral disputes and differences between the parties.

The Oral Arrangement:

The Kirloskar group is a reputed industrial group and family which is
based in Pune. The Petitioner Nos.2 and 3 my first cousin Vikram
Kirloskar; my second cousin Late Gautam Kulkami; myself: and our
respéctive nuclear families are lineal descendants of late Shri.
Laxmanrao Kashinath Kirloskar who pioneered the Kirloskar family’s
entry into the industrial map of India. Late Shri. Laxmanrao Kashinath
Kirloskar was the architect/ founder of the industrial empire which was
subsequently led by Shri. Shantanurac Laxmanréo Kirloskar along
with his brother Shri. Ravindra Kirloskar, making the name Kirloskar
and the business activities thereunder synonymous with quality,
honesty and integrity. Kirloskar family business commenced in the
year 1888. The present generation is the 4 .generation, which is
carrying on diverse businesses under the K.irloskar name. The entire
family . is- of common ancestry, though carrying on directly and

independently managed, controlled and administered body corporates.

To the extent relevant for this Petition, the Kirloskar group/family
principally comprises of my brothers i.e. Petitioner Nos.2 and 3; our
first cousin Mr. Vikram Kirloskar; our second cousin Late Gautam
Kulkarni; myself; and our respective nuclear families. A family tree

depicting the Kirloskar family and their relationship with each other is
Py

annexed hereto and marked
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comprises of several corporate entities which are inter-alia engaged in
diverse businesses such as manufacturing pumps, diesel engines,
compressors and pig iron. A list of these corporate entities are set out

at Exhibit “C”.

In his lifetime, late Shantanu Rao L. Kirloskar (“SLK™) i.e. my
grandtather was a stalwart in the Indian Industry and was rightly
considered to be a guiding force behind the success of the Kirloskar
Group. Owing to this, from 1937 till about 1994, late SLK was at the
helm and in control of the affairs of all of the Kirloskar group
companies. Under the aegis of SLK, various Kirloskar Group
Companies were operated and promoted with the intention and
tradition of ensuring that the businesses carried on by the companies
were controlled and managed within the Kirloskar family and were
also demarcated between the different branches of the Kirloskar

family.

It is in this light that, in or about 1985, the management and contro! of
Kirloskar Group Companies was compartmentalized and _divided
amongst various branches of the Kirloskar family. To bring into effect
the compartmentalization of the management and control of the
Kirloskar Group Companies, the lines of businesses which the
companies were carrying on, such that distinct businesses were
allocated to particular branch/ branches of the family; the Petitioner
Nos. 2 and 3, Respondent no. 2 were each promoted from positions of

senior executives to managing directors of different companies of the

- oot s
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arrangement / understanding (“the said understanding™) was arrived

at between the late SLK, my father late Chandrakant Shantanurao

Kirloskar (“CSK*) and other members of the Kirloskar family

including Petitioner no.2, 3 and myself.; the salient features of which

are as follows:

4.4.1

4.4.2

The management and contro! of the Kirloskar group
companies was compartmentalized and divided between
vartous branches of the Kirloskar group. Therefore, the
management and control of Kirloskar Brothers Limited was
given to me. I cfave leave to rely upon documents in relation
to the various Kirloskar group companies and the branches of
the Kirloskar family who enjoyed their respective

management and control as and when produced.

Pursuant 1o this, the management and control of the various

Kirloskar group companies were specified to be within the

control and management of a particular branch of the

Kirloskar’family. and were to remain at all material times
remain within the control and management of that particular
group. Though there would be cross shareholdings that would
be held between the members of the different family branches
groups in inter-se body corporates, such shareholding was to
be held and rights thereon were to be exercised for the benefit
and as per the will of the branch in control and management

of such body corporate. . -
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Broadly, the division was based on the distinct businesses
which the companies were carrying on. The management and
control of the Respondent No.1 Company, which was carrying

on the business of pumps came to my share.

The businesses of the Kirloskar group companies were to be
complementary and not competitive inter se i.e. with each
other/ members of the Kirloskar group companies, in the

greater interest of the Kirloskar group.

The said understanding was acted upon. This is apparent from the

following circumstances:

4.5.1

Since 1985, I have consistently served and have been
appointed as the Managing Director of the Respondent No. 1
i.e. Kirloskar Brothers Limited (“KBL”). In 1998, I was
appointed as Chairman of KBL. As such, I have always
retained the most significant position vis-a-vis executive
control of KBL. A chart depicting the composition of the
board of KBL (post 1985) is annexed hereto and marked as
Exhibit “D”. Similarly, Petitioner Nos. 2 and Petitioner No.3
were puf in charge of the erstwhile Kirloskar Oil Engines
Limited and Kirloskar Pneumatic Company Limited,
respectively. [t is pertinent to note that, whilst Petitioner No.2
has, for several years, served as a director on KBL’s board,
both Petitioner Nos. 2 and 3 have consistently supported my

views and decisions_which [ wanted KBL’s board to take,
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from time to time. Till 2014, there has been no resolution

proposed by me at the board level which they have opposed.

Similarly, since that time, the control of KBL has been with

me pursuant to the said understanding arrived at in or about

‘the year 1985. The Petitioners as well ag other members of

their families and companies within their contrel have
consistently appointed me as their proxy for the purpose of
voting at the Company’s general body meetings. This
circumstance by itself demonstrates the performance of the
said understanding and the level of trust which the Petitioners
reposed in rﬁe. Owing to such trust and adherence to the said
understanding, it is pertinent to note that the Petitioners have

at all material times, permitted me to decide how to exercise

~their voting right and in any event, have always given

mstructions on the voting which were not opposed to my
management and control of the Company and/or deciéions in
relation to the Company’s affairs which I wanted to take.
Similarly, I too supported the Petitioners the other branches of
family in running fheir Kirloskar group companies wherever |
was on the board of that particular Company. A chart
depicting the meetings of the Company at which 1 was
appointed by the Petitioners as their proxy is annexed hereto
and marked as Exhibit “E>. Copies of specimen proxy forms

executed by the Petitioners in my favor, from time to time are
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In light of my continuing as the Company’s fnanaging
director; the mechanism of appointing me as a proxy; and even
otherwise, Petitioner Nos. 2 and 3 and their respective
family’s and companies adhering to the said understanding,

effectively, I was in management, administration and control

of KBL.

4.6  Apart from the above facts and circumstances, the existence of the said

understanding is also borme out from the following documents:

4.6.1

The last will and testament of the late SLK dated 29"
Septémber 1989 more particularly Clause 18(c) at internal
page no. 12 thereof, which plainly indicates the pre-existence
of the said understanding and that late SLK was strongly in
support thereof as he understood that it was an important
means of maintaining peace and harmony in the Kirloskar
family. Late SLK’s Will reiterates the said understanding that
the control of each individual Kirloskar Group Company shall
remain witain the branch managing the company. Under the
said Will, the shares of the Kirloskar Group cofnpanies owned
by late SLX were to be distributed between myself and the
Petitioner Nos. 2 and 3 in such a manner that the control of an
individual company remained within the branch managing
that company. Further, the Will echoed the understanding that
his shares of the Kirloskar Group companies were to be
retained/distributed with the object of retaining the shares and

control of the gr
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the last will and testament of late SLK dated 29" September
1989 (“the 1989 Will”"} forms part of the Exhibit H defined
herein below. The 1989 Will hasg been accepted and relied
upon by all concerned within the Kirloskar Group including

the Petitioners herein.

4.6.2 A reading of the DFS makes it plain that the DFS was only a
continuation of the pre-existing family understanding and that,
late. SLK was one of the main reasons why the said
understanding was subsisting and abided by. A copy of the

DFS is forms part of the Exhibit H defined herein below.

DES and its performance:

In and around 2009, it was’decided by the Kirloskar family members
to formalize this demarcation and compartmentalization to avoid any
complications that could result in differences/ dislputes that could arige
between family members. The Kirloskar family members apprehended
that differences of opinion may arise between family members on
account of various reasons including clash of attitudes and behavior
etc. In order 10 avoid the adverse effect of such family differences on
the Kirloskar Group of Companies which could in tum adversely
affect the valuable ‘Kirloskar’ brand built on the efforts of four
generations of the Kirloskar family, it was desired to formalize the
separation and compartmentalization: of the management and contro}
of the Kirloskar Grdup of Companies giving each family member, the

independence in ranning companies coming under its respective
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control and which had till then been followed and implemented on the

basis of the said understanding.

Accordingly, on 11" September 2009, the DFS came to be executed
by and between Petitioner Nos. 2 and 3, Vikram Kirloskar, Late
Gautam Kulkamni and myseif; representing their respective family
members on terms and conditions mentioned therein. All the members
of the branches of the Petitioner Nos. 2 and 3, Vikram Kirloskar, Late
Gautam Kulkarni and myself gave their respective consents to accept
the terms thereof and letters to that effect came to be executed by them

which form part of Annexures to the said DFS.

As per the DFS, for the purpose of smooth functioning of the
businesses and to preserve peace, harmony, goodwill and prestige and
to avoid unpleasant incidents such as litigations, etc., the ownership,
control and management of the Kirloskar Group Companies was
divided amongst the Kirloskar family members. The DFS is in force,
has been implemented and is valid, subsisting and binding upon the
Petitioners and the other parties thereto, including me. The DFS is a
continuation of the pre-existing oral arrangement; the formation
thereof; sought to ensure that the management and control of the
Kirloskar group companies would be held ir accordance therewith. It
is in this backdrop, that the terms of the DFS, are liable to be

interpreted and enforced.

The DFS is in force, has been implemented, has been taken advantage

of and is valid, subsisting and binding upon the Petitioner Nos. 2 and

3 and other Kirloska panies. It 15 submitted that the DFS
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reflects the spirit, intent and the said understanding, tradition on the
bésis of which the Kirloskar Group is required to function and it binds
the members of the family as well as the entities which are controlled
and/or managed by the members of the Kirloskar family to ensure its

highest adherence and implementation.

The DFS states: (i) the DES broadly separated and compartmentalized
the ownership, management and control of different Kirloskar group
entities and distributed the same; (ii) the Kirloskar family companies
are broadly separated and compartmentalized into three groups viz. the
first  group comprising of two companies namely Quadrant
Communications Ltd. and Kirloskar Systems Ltd. which went to
Vikram Kirloskar, the second group, comprising of six companies
namely Kirloskar Brothers Ltd.; Kirloskar Corrocoat Ltd;
Quadromatic Engineering Pvt. Ltd.; Pressmatic Electro Stamping Pvt.
Ltd.; Hematic Motors Pvt. Ltd. and Kirloskar Ebara Pumps Ltd. which

came to me, and the third group, comprising of seven companies

namely Kirloskar Oil Engines Ltd.; Kirloskar Pneumatic Co. Ltd.,

Kirloskar Ferrous Industries Ltd., G.G. Dandekar Machine Works
Lid., Kirloskar Integrated Technologies Ltd., Kirloskar Consultants
Ltd. and Kirloskar Chillers Ltd ("KCPL”) which went Jointly to
Petitioner Nos. 2 and 3 and Late Gautam Kulkarni; (iii) as per the
terms, intent and purport of the DFS, the Parties to the DFS (and
entities under their control) are under an obligation not to enter into
any business which is directly in competition with the business of any

other party to the DFS (g under his/their control).




5.6
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The separation and compartmentalization was done broadly on the
basis of the nature of the business run by the respective comparnies,
These businesses had been run by the respective members of the
Kirloskar family for the past several years prior to the execution of
DFS (in accordance with the said understanding) and accordingly,
were allotted to such members, pursuant to the DFS. As stated above,
since 1983, I have been the Vice President of KBL and was appointed
as Managing Director of KBL (its highest executive position) in the
year 1985. In 1998, I was appointed as Chairman of KBL. I say that,
by 2009, I had put in almost 26 years towards building the business of
KBL, as I was and am the force behind building and shaping business
of KBL since 1985. Therefore, companies carrying on the business of
pumps (and allied thereto) came to my share. Vikram was allotted
companies connected with the automotive business. Petitioner Nos.2
and 3 and Late Gautam Kulkarni were jointly allotted companies inter
alia running business of diesel engines, compressors and pig iron. This
position is clear from a chart (which is prepared on the basis of the
DFS) containing allocation of .shares of Kirloskar group companies
amongst the signatories to the DFS, which is annexed hereto and

marked as Exhibit “G”.

The plain intention of the DFS was and is that KBL was to come within
my share and hence, my family and I were to acquire a majority of its
shareholding stake. My family and I were o increase our shareholding
in KBL by purchasing additional KBL shares from its holding

company i.e. Better Value Holdings Ltd. This was in fact achieved by
. /’/ M7 :’ﬁ\
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from Better Value Holdings Ltd. A chart depicting the total shares

purchased in this manner is set oyt below:

Name of the Purchaser No. of shares in KBL Value in INRW

Mr. Sanjay C. Kirloskar | 3,73 42,683 18,29.79,171 |

|

The intention of the parties to the DFS clearly was that the
management, ownership_and control of KBL was to completely come
to my share. Thé other parties to the DFS were aIlotted other
companies as stated above. However, at the time of the DFS, KBL had
higher profitability and market capitalization, as compared to the other
then existent Kirloskar group companies which were the subject matter
to the provisions of the DFS, Only for this reason and in an attempt to
equalize the worth of all the three groups, Petitioner Nos. 2, 3 and Late
Gautam Kulkarni were each permitted and allotted, from Better Value
Holdings Ltd., as off market transactions, 52,88,218 shares of KBL
and were. permitted to hold these shares of KBL. This is also

demonstrated by a chart which is set out hereinbelow:

Name of the Transferee . No. of shares in Book Value in INR |

KBL :

. {

[

Mr. Awl C. Kirloskar 52,88,218 2,59,12,268/-

Mr. Rahul C. Kirloskar 52,88218 2,59,12,268/- |
Late Mr. Gautam A, 52,88,218 2,59,12 268/-

Kulkarni
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As Suc.h, the said 52,88,218 shares were purchased by Petitioner Nos.
2, 3 and Late Gautam Kulkarni only to ensure raonetary parity under
the settlement; this shareholding was not to be utilized in a manner
which would disturb or challenge my control, management ancd
ownership rights i and over KBL; and as such, the Petitioners’
holding in Respondent No.l was and is impinged with fiduciary,
contractual and legal obligations of the Petitioners to be exercised in
my favor and not to be transacted with so as to in any manner (directly
or indirectly) displace any ownership, control and management of
KBL. Necessarily, the Pgtitioners were required and are legally
obliged to hold the sharcholding in KBL consistent and are liable to
exercise rights thereon in accordance with my ownership, ménagement
and control of KBL in term of the DFS. Hence, the Petitioners were
and are under a continuing obligation in terms ¢f the terms, letter and
spirit of. the DFS, to offer me the shares of KBL held by them before
selling or transacting with or in favor of any cther person/s. This is
apparent from and/or implied in the DFS (which all accept) and is
necessarily required to be implied to ensure that the DFS is adhered to
and implemented within accordance with its true letter, spirit and

construction.

The aforesaid agreement and understanding is also clear from the

conduct of the parties between the years 2009 till the end of 2014 i.e.

‘when the disputes arose. Throughout this period, Petitioner Nos. 2, 3

and Late Gautam Kulkarni have voted on their shares in my favor. In

fact, as was done during the period of the said understanding, for the

period 2009 1o 201472v&rPREHEIIRS, Petitioners Nos. 2, 3 and Late
Q\ ) " 15\\\.4:.\
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Gautam Kulkamni have signed proxy forms enabling me to vote on
shares held by them in KBL. Petitioner No.l has passed a board
resolution dated 22" October, 2010 authorizing certain employees
and/or key managerial personnel of the Petitioner No. 1 to attend and
vote on behalf of the Petitioner No. 1 at all general meetings of other
body corpérates wherein the Petitioner No. | had investments or in
which the Cornpany may invest in the future, Further, such employees
and/or key managerial personnel of the Petitioner No. 1 that were
authorized to attend and vote on behalf of Petitioner No. | at general
meetings of KBL would provide me with the authority to vote at the
general meetings of KBL by executing proxy forms in my favor. A
copy of specimen proxy forms signed by a duly authorized
representative of Petitioner No.1 dated 15" July 2011 and {0 July
2012 in my favor and the board resolution dated 22" October 2010 are

part of other exhibits to thig Reply.

Pursuant to the DFS, I took the necessary actions which I was required
to take in order to fulfill my obligations thereunder. | was, as ‘per the
DFS, supposed to pay to Vikram Kirloskar, a sum of Rs.80.50 crores.
I did this after the Scheme of restructuring / demerger of KBL and
Kirloskar Brothers Investment Ltd. (“KBIL”) which had taken place
on 20™ August 2009. As a part of the said understanding, I agreed that
neither I nor my nominees will be entitled to the shares of KBIL. This
entailed me and my wife Pratima Kirloskar gifting away our entire
shareholding / stake in KBIL in favor of Petitioner Nos. 2 and 3. The
control of Kirloskar Pneumatic Company Ltd (“KPC”) has been with

Petitioner No. 2 pursuant to the said understanding arrived at in or
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about the year 1985. Due to some tough business calls, I was appointed
as the chairman of KPC from 2002‘t0 2010. In my sincere adherence
to the DFA and to maintain the said understanding, I stepped down
from the post of chairman in KPC in favour of Petitioner No. 2. All
these actions demonstrate my sincerity in adhering to the DFS in its

letter and spirit and its performance thereof.

I have complied with all the obligations under the terms of the said
DFS. In addition to payment of sum of Rs. 80.50 crores to Vikram
Kirloskar, I have gifted shares of Kirloskar Brothers Investments
Limited worth hundreds of crores in favor of Petitioner Nos. 2,3 and
late Gautam Kulkarni, effectively handing over the control of the
Kirloskar Oil Engines Limited and Kirloskar Pneumatic Limited to
them. Accordingly, the DES was given effect to by myself and the
Petitioner Nos. 2, 3, Vikram Kirloskar and late Gautam Kulkarni along

with their respective branches took full benefit under the said DES.

Just as I had undertaken the actions set out hereinabove, the Petitioners
v%zere also expected and are required / legally obliged to reciprocate,
As per the DFS, KBL was to entirely come to my control, ownership
and management. As such, the Petitioners were required to hold the
KBL shares and support me for running the business of KBL. The
Petitioners were and are under an obligation {continuing) under the
DFS to divest themselves of their shareholding in KBL in my and/or
my family’s favor, as and when they desired to sell or divest
themselves of their shares. In other words, this was in order that the

Kirloskar family’s shareholding is not divested in favor of outsiders

s ol
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and [ retain control and management over KBL. Hence, the Petitioners
were and are under a continuing obligation in terms of the letter and
spirit of the DFS, to offer me to transfer the KBL shares held by them.
This 1s necessarily so, to ensure that control and management of KBI,
remains with me in terms of the DF S. Any other interpretation would
constitute a repudiation and breach of the DFS and the obligations cas?

thereunder.

5.14  On 6™ October 2010, Petitioner Nos, 2 and 3 along with Late Gautam
Kulkarni sold 1,07,18,400 shares of KBL to Petitioner No.l
constituting about 13.5% of KBL'’s equity share capital. The
transaction of 6™ October 2010 was done behind my back and without
my knowledge since, at the relevant time, I was not in Pune. The
transaction of 6™ October 2010 constituted a breach of the terms of
DES and the letter and spirit thereof; however, upon my objection to
the said transaction, Late Gautam Kulkarni orally conveyed to me that
the transfer was necessary for consolidation of the holding of
Petitioner Nos. 2, 3 and Late Gautam Kuilkami in KBL and assured me
that the transfer was only to Petitioner No.1 (which as per the DFS was
an e'nti'ty' within their control). Petitioner Nos. 2, 3 and Late Gautam
Kulkarni assured me that I could (if need be) enforce the DFS even
against Petitioner No.l and they would ensure that Petitioner No. ]
(being under their management and control) complied with the
provisions of the DFS. Hence, I did not make much of an issue out of
this, only because my relationship with Petitioner Nos. 2 and 3 had

improved after the DFS; I trusted them and had reposed confidence in

ALK
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representations, Petitioner No.1 continued to hold and exercise rights
in respect of the KBL shares consistent with the DFS and my control

of KBL thereunder.

5.15  Consistent with my entitlements under the DFS and for enforcement
thereof, I and KBL have institﬁted a Special Civil Suit No.798 of 2018
(“the DFS suit”) before the Civil judge, Senior Division, Pune and a
copy of the DFS suit along with exhibits thereto is annexed hereto and
marked as Exhibit “H”. ] reiterate the contents thereof and submit that
in view of the institution thereof, the Petition is not maintainable and

ought not be entertained.

6. The Petitioners are wrongdoers and minority shareholders of KBL,

who are opposed to the financial and proprietary interest of KBL:

6.1.  The institution of ‘the present petition, is a part of the larger wrongful
scheme and agenda of the Petitioners and allied opposed groups of the
Kirloskar family, who seek to undermine myself and companies within
my group, including, KBL.. This is evident, from the fact that Petitioner
Nos. 2 and 3 and other membérs of the Kirloskar family, have in fact,
abused and misused their majority position in various other entities/
body corporate so as to marginalize rﬁyself and have acted against the
interest of KBL and myself (“these Respondents”). This is, in breach
and violation of their obligations under the DFS. This is evident, from
the facts narrated which has led to institution of diverse proceedings

by KBL and/ or myself, to seek redressal of our rights.

Kirloskar Institute of Advance Management Studies (“KIAMS") is a

soctety which runs educational institutions. The DFS provides that

HACK,
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KIAMS is to be jointly managed -a.nd run by all branches of the
Kilrlosk.ar family. However, in breach and violation of the terms of the
DFS and/ or the rights of these Respondents, Petitioner No. 2 has been
conducting the affairs of KIAMS in a manner that only sub serve his
personal interest and is opposed to the interests of the Respondents.
This has led to KBL instituting three civil suits in Pune and Harihar
Courts, being Civil Suit no. 251 of 2017, Civil Suit no. 175 of 2017
and Civil Suit no.124 of 2017, (collectively referred to as “KTAMS
suits”) Copies of KIAMS suits are annexed hereto and marked ag

Exhibits “I” “J” and “K?”. These suits are presently pending and the

contents thereof, are repeated and reiterated herein. These
Respondents are relying upon the same to demonstrate that the present
Petitioners are acting mala fide and are opposed to the interests of
KBL. ‘As such, the present Petition alleging oppression and
mismanagement can never lie at the instance of and/ or be maintained

by such Petitioners,

6.3. Inaddition thereto, Petiﬁoner Nos. 2 and 3 have also violated my rights
and entitlements under the DFS and have injured KBL’s proprietary
interest by using the Kirloskar mark/s to and in relation to a competing
business being carried out by Petitioner Nos. 2 and 3 throuéh their
entity Kiﬂoskar Oil Engines Ltd (“KOEL™). Further KOEL has
acquired controrlling shareholding in La-Gajjar Machineries Pvt. Ltd.
(“LGM™). LGM is engaged in the business of manufacturing and
selling submersible and monoblock pumps and pump-sets, being a
business that directly competes with the primary business undertaken

by KBL. As a part of the DFS, it has been agreed upon that the

ACK
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different branches of Kirloskar family would not indulge in business

activities which are competing in character.

After discovering the above wrongdoings, by a letter dated 13%
Jénuary 2015 addressed to Petitioner Nos. 2, 3 and Late Gautam
Kulkarni, I recorded the aforesaid breaches of the DFS on their part as
well as their consequent wrongdoings through KOEL which harmed
KBL’s interests. A copy of the letter dated 13®January 2015 is

annexed hereto and marked as Exhibit “L”. In addition to the séid

-letter, I have on various other occasions addressed letters to Petitioner

Nos. 2, 3 and Late Gautam Kulkarni, amongst other parties to the DES,
pointing out various breaches of the DFS committed by them. The
correspondence exchanged between parties (being letters dated 1%
December, 2016 and 17 March 2017 By me and letters dated 7%, §t
and 21% October 2016 and 24™ January 2017 by Petitioner Nos. 2 and
3 and by Late Mr. Gautam Kulkarni) in this regard is annexed at

Exhibit “M (colly)”.

In furtherance of the joint entitlement to the Kirloskar mark/s, the same
are held by Kirloskar Proprietary Limited (“KPL”). Consistent with
the joint entitlemént that all branches of the Kirloskar family have vis-
a-vis the Kirloskar trademark/s Petitioner Nos. 2 and 3; Vikram
Kirloskar; Late Gautam Kulkarni; and myself were at all material
times directors and equal shareholders in KPL. This because, there was
to be equality in ownership and control of the intellectual property of

Kirloskar group, so that all branches would be assured equal

- entitlement thereto.
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6.6.  There has however, been a violation of Respondent Nos. 1 and my
rights qua the Kirloskar trademark/s property. This has been done by
the Petitioners in a twofold manner, (i) using their brute majority (with
the support from Vikram Kirloskar and late Gautam Kulkarni) in KPL,
Petitioner Nos. 2 and 3 have wrongfully regained KPL to permit
KOEL the right to use the trademark Kirlosl{af for a competing
business of manufacturing .and selling electric monoblock and
submersible pumps; the use of Kirloskar mark for carrying out
competing business constitutes breach of DFS, (ii) If this' was not
enough, Petitioner Nos. 2 and 3 have engineered my wrongful and
illegal ouster as a director of KPL. These wrongful and illegal actions

are thé subject métter of the DFS Suit

6.7. By way of my letters dated inter alia 1 October 2013, 28MSeptember
2016, January 13, 2017, 2~ May 2017, 5%June 2017and 11%and
13®August 2017, L asserted and placed before KPL’s board (including
Petitioner Nos.2 and 3), KOEL’s breach of the Permitied User
Agreement and further, the utter disregard on the part of certain
individuals in control of KOEL viz, Petitioner Nos. 2 and 3rand Late
Gautamn Kulkamni, towards the assets of KPL. However, by that time,
Petitioner Nos.2 and 3 and Late Gautam Kulkami were already having
acrimony towards me; and were only interested in serving their own
self-interest; and were showing complete disregard to:(a) the terms of
the DFS; (b)compliance by companies within their control (i.e. KOEL)
of contractual arrangements i.c. Permitted User Agreement: and (c)

J— their fiduciary obligations and duties towards KPL. Copies of letters
/% OF %
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2017, 2™ May 2017, 5% June 2017and 11™and 13" August 2017 are

hereto annexed and marked as Exhibit “N (coll'vy”,

6.8.  Petitioner Nos. 2 and 3 byl abusing their majority on the Board of KPL,
have purportedly secured a right to use the trademark ‘Kirloskar’ and
‘Kirloskar Enriching Lives’ in favor of certain other entities under
their control viz.(i) Kirloskar Soutﬁ East Asia Comﬁany Limited, an
entity under the control of Petitioner Nos. 2 and 3 (at the 260" Board
Meeting of KPL held on 19% April, 2017); and (i) Kirloskar Solar
Technologies Pvt. Ltd., an entity under the contrql of Petitioner Nos.
2 and 3 (at the 266" Board Meeting of KPL held on June 05, 2017). 1
have on several occasions and in particular in Board meetings of KPL
held on 28" July 2016, 27" August 2016, 13% January 2017, 3% May
2017, 5" June 2017 and 22" September, 2017 raised objections with
respect to KOEL’s breach of the Permitted User Agreement and called
upon KPL’S Board to initiate action against KOEL in order to fulfil its
fiduciary duty of safeguarding the assets of KPL (1.e. the trademark
‘Kirloskar; and other associated trademarks). I have also raised an
objection against grant of permission in favor of Kirloskar Solar
Technologies Pvt. Ltd. and Kirloskar South East Asia Company
Limited to use the tradema-rks ‘Kirloskar’, ‘Kirloskar Enriching
Lives’, ‘Kirloskar Solar’, and other associated trademarks (as the case
may be) as a trademark and in 'its corporaté name. Copies of the
Minutes of the Board meeting of KPL held on 28% July 2016, 27t

August 2016, 13% January 2017, 3 May 2017 and 5% June 2017, and

22" September, 2017 are annexed hereto and marked Exhibits “O

Despite Petitioner Nos.2 and 3’s wrongdoings and
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illegalities, I have held myself back and displayed patience -and
tolerance in light of the provisions of the DFS and with the aim .of ,
ensuring that the Kirloskar family presents a united face to the outside
world and the industrial community. However, it appears that
Petitioner Nos.2 and 3 are relentless in their wrong doings, illegalities
and attempts to profiteer in breach of the DFS and my rights thereunder
in KBL. I say that Respondent No. 1 has issued appropriate
instructions to its lawyer to initiate appropriate steps in respect of
notice of termination dated 2 April 2018 and all other matters relating
to the trademark. The Respondents crave leave to refer to and rely
upen pleadings in the suit in relation to trademark as and when

produced before this Hon'ble Tribunal.

Frbrn the aforesaid and the contents of the DFS suit and KIAMS Suit,
it is apparent that Petitioner Nos. 2 and 3 and body corporates within
théir control have been consistently and continuously acting in a
manner which is adverse, hostile and opposed to the interest of myself
and KBL. It is therefore, submitted that the present Petitioners are not
bona fide minority shareholders of KBL. They are acting in 2 mala fide
manner with a view to undermine the interests of both myself and KBL
and to disrupt KBL and my management and control thereof, As such,
the present Petition is ill motivated and undeserving of any reliefs. The
same therefore, deserves to be dismissed. In this context, both myself
and KBL repeat, reiterate and confirm the contents of DFS suit and

KIAMS suit and pray that the contents thereof be treated as a part and

/ Nel of this affidavit. These Respondents shall rely upon the same,
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with a view to oppose to maintainability of the present Petition and

entitlement to any reliefs thereon.

As set out in the fep'ly, the allegations contained in;the Petition have
either been falsely made or situations have been created or engineered
to give the false impression of a disﬁute which discloses an infraction
of shareholders’ rights. No such dispute exists. There is no merit in the
allegations made. The entire Petition is solely instituted with oblique
motives and is being used as a tool to settle other and collateral Scores

which the Petitioners have against me and my family,

The present Petition is therefore, nothing but a counterblast and a
wrongtul device adopted in view, of these other disputes and is not
instituted to redress a violation of purported shareholders’ rights
(which the Petition does not disclose) but is only instituted wifh the
sole and oblique motive of settliﬁg their other scores with the
Respondent no.2 and applying pressure at a time when the family is

even otherwise litigating,

Wrongful pre-clearance applications qua KBL'’s shares:

In February 2016, as a pressure tactic, by an! application dated 3"
February 2016, Petitioner No.2, in his capacity as a deemed connected
person under the SEBI (Prohibition of Insider Trading Regulations),
2015 (%2015 PIT Regulations™) applied _fo1 a pre-clearance for
trading in the shares of KBL from KBL’ complhance officer
purportedly ;EO acquire 39,70,000 shares of KBL, constituting approx.

5% of the paid up share capital of KBL. Since a transaction to acquire




_J‘?\\ for purporting to acquire such a high holding in KBL.,
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my c-on‘tlroil, such an acquisition would be in breach of the DFS. By a
letter dated 4 February 2016, the compliance officer of KBL rejected
the pre-clearance application dated 3t February 2016 filed by
Petitioner No. 2. Thereafter, without prejudice negotiations ensued
between Late Gautam Kulkamnj (on Petitioner No.2’s behalf) and
myself at which time, I asserted that the pre-clearance application was
a breach of the DFS and thar Petitioner No.2 must therefore, withdraw
the same. Petitioner No.2 having accepted the position that it was
impermissible for him to acquire additional shares in KBL, by his

email dated 5@ February 2016, unconditionally withdrew his

-application for pre-clearance. Copies of the application for pre-

clearance dated 3¢ February 2016, rejection of the pre-clearance
applicati&»n dated 4" February 2016, letter dated 4™ February 2016 sent
by the Petitioner No. 2 addressed to the Company Secretary, email
dated 5™ February 2016 unconditionally withdrawing the pre-
clearance application dated 3™ February 2016 and the letter dated 4t
February 2016 and letter dated 5% February 2016 by the Company

Secretary, are annexed hereto and marked as Exhibit “P ( colly)”. The

Petitioners have willfully suppressed these facts and documents in the
Petition. In fact, this application and withdrawal was and is not only
per-se wrongful, illegal and malafide, but the same also exposes the
lack of bonafides of the subsequent applications. All of this ig only to
engineer and is directed towards a wrongful displacement of my
mmanagement and control of KBL. In light of the past disputes, there

can be no other reason and/or justification available to Petitioner No.2
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Clearly, the pre-clearance application dated 3" February 2016 for
acquisition of 39,70,000 shares made by Petitioner no.2 was not a bona
fide application. In any event, Petitioner No.2 had submitted an
incomplete application which was not in conformity with the form
prescribed under Code of Conduct adopted by KBL pursuant to the
2015 PIT Regulations, The Petitioner was well aware that the said
application will be rejected by KBL. I say Petitioner No.2 did not have
bona fide intention of acquiring the shares of KBL, and the said
application was made merely to put pressure on me ; to threaten me by
an attempt to dilute my control over KBL: and thereby prejudicing my
rights and entitlements under the DFS. Petitioner No.2’s application
was in complete breach and violation of the terms of the DFS (express

and implied).

What the aforesaid circumstance demonstrates is that, Petitioner No.2
1s aware and has always been aware that his acquiring additional shares
in KBL is contrary to thé DFS and is on this basis alone,
impermissible. His earlier application of 3% February 2016 was not a
bona fide or genuine application and was only made in order to apply
pressure on me. I say that this material fact has been suppressed by the
Petitioners. This is because, the earlier attempt on Petitioner No. 2’s
part clearly exposes the malafides and the wrongful and oblique
purpose / itent to breach the DFS afflicting the subsequent
applications‘ made purportedly to purchase and sell small quantities of

KBL shares.
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The subsequent 3 applications which form the subject matter of the
Petition have also been made with the same ulterior, malafide and
wrongful motives and purposés by Petitioner No 2 and by way of an
entity under the control of Petitioner Nos. 2 and 3, namely KCPL; and
are an attempt to test the waters and make ground work before opening
further hostilities. None of the Petitioners are interested in the well-
being of KBL (whiéh is apparent from his past conduct .which
demonstrates that Petitioner No. 2 has caused KOEL to compete with

KBL, even at the time when he was a director on the Board of KBL)

and is not concerned with either reducing or increasing his stake in

KBL. This is apparent from the fact that on 7 September 2016,
Petitioner No. 2 applied for an acquisition of 5000 shares of KBL
whereas thereafteri.e. on 21 November 2016, Petitioner No. 2 applied

for a pre-clearance to sell the equal number of shares,

The timing of these pre-clearance applications also demonstrates the
oblique motives, allegations and malafides underlying the same. The
events and other disputes which have arisen which have led to the
making of these three pre-clearance applications and the ultimate
institution of the Petition is set out herein. These events and the overall
disputes that are oﬁgoing between the Petitioners and me demonstrate
that the purported issue being made on the basis of the rejection of the
pre-clearance applications is a wrongful, bogus, orchestrated and
engineered dispute solely precipitated for the purpose of applying

wrongful pressure on me, to succumb to the Petitioner Nos. 2 and 3°s

demand in ygiat “Hg other disputes between the parties: and this
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is nothing but an oppressive and hostile minority (the Petitioners) who

are acting against KBL and its management.

In any event and without prejudice, it is submitted that there is 11;) right
to trade in shares and/or speculate therein. The Petitioners’ pre-
cl.earance applications are either in breach of the DFS and/or constitute
a purported attempt to trade / speculate in shares. Either way, the
rejection of the pre-clearance application is rightful and does not
violate shareholders’ rights. The same does not give rise to a cause of

action of oppression and mismanagement in the Petitioners’ favor.

In addition to the above, I say that the Petitioners have engineered the
wrongful pre-clearance applicé.tions for collateral purposes to
pressurize me and constitutes an abuse of the process of this tribunal.
This demonstrates that the present attempt to interfere with and/or
disturb the management of Respondent No. 1 and its affairs is part of

the larger scheme of the Petitioners to violate the Respondents’ rights.

Petitioners’ breaches of the DFS subsequent to the filing of the

Petition:

Exercise of voting rights against my re-appointment as a director of

the Company:

At the annual general meeting of KBL held on 27% July 2017, the

Petltloners have voted against my re-appointment as a director of the

Company. This is apparent from the Scrutinizer’s report dated 5
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say that this action on the part of the Petitioners constitutes a breach
of the DFS; demonstrative of the hostile intent that Petitioner Nos.2
and 3 possess against me; and that the Petitioners are nothing but &
dismptive and prejudiciel minority in KBL, who are out to impair its

business and affairs.

In order to resolve our disputes and differences in an amicable manrner,
till about May 2016, Petitioner Nos. 2 and 3 had been engaged in
settlement talks with me. We have been attempting to resolve our
disputes and differences in relation to the various issues which have
arisen. Unfortuﬁately, we have been unable to do 80, on account of
various other disputes and liti gation pending between the parties. Ii is
only at such juncture that the Petitioners have instituted the present
Petition. It is therefore, apparent that the applications for pre-ciearance
were made with a wrongful and oblique purpose; were in any event
contrary to the DFS and applicable law; and as such, rightfully
rejected. These applications, have been made the basis of the Petition
(which is in itself a tool to apply wrongful pressure on me to succumb
to wrongful demande which are being made during settlement talks
and negotiations), which do not give rise to any claim for oppression
and mismanagement. In and around June 2017, another attempt to
resolve the aforementioned issues was made and the issues were
collectively referred to Dr. Vijay Kelkar, a very respectable social
leader and former bureaucrat for mediation. Dr. Kelkar was seized of

the aforesaid disputes, However, he has recently withdrawn from the

. T .
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For all of these facts (which have been suppressed) and for this reason
alone, I respectfully submit that the Petition is an abuse of the process
of this tribunal and is on this ground alone, liable to be dismissed, with

costs.
I am now dealing with the broad allegations made in the Petition.

Allegation that the rejection of Petitioner No.2’s pre-clearance

applications for acquisition or sale of KBL’s shares is an act of

oppression and mismanagement. This allegation is disputed and

denied. This is for the.followirig reasons:

As per the letter and spirit of the DFS, the ownership, control and
management of KBL is to remain with me and my nuclear family /
branch of the Kirloskar family. The purpose and intention of the DF-S
is that infer alia no other party to the DFS and entities under their
control (save and except me and my family) can or are permitted to
acquire further shares of Respondent No. 1 béyond the shares allotted
to them pursuant to the DFS (as recorded in schedule 2 thereto).
Similarly, and to achieve the same purpose, in the event any other party
to the DF'S or entities under their control wish to dispose of / sell shares
held by them in Respondent No.l, the same are required to be first
offered to me in order to enSure that the ownership, control and
management of Respondent No.1 remains with me; and Petitioners are
in any event not allowed to sell or transfer KBL shares to third parties.
This is necessarily the manner in which the DFS is structured and

constructed, since, any other construction / interpretation shall make
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12.2  Therefore, citing the increase in my stake / shareholding in KBL in the
year 2016 does not give any ground to the Petitioners’ to allege either
unequal or unfair treatment. This is because, the DFS (since, KBL is
under my ownership, control and management) would permit me and
my nuclear family to increase our shareholding in KBL. However, the
same would preclude the Petitioner from acquiring / or transferring to
outsiders their KBL shares as it necessarily has the effect of disturbing
the ;)wnc.ezrship, control or management of KBL by my branch of the
Kirloskar family. As such, my acquisition of further shares in KBL, is
therefore, compliant with and as contemplated by the DFS. It is a
circumstance which is irrelevant aﬁd does not demonstrate any
oppression on my part. I crave leave to refer‘ to and/or rely upon the

DFS for its true and correct interpretation.

12.3 By my email dated 22“:'j November 2016 addressed to Petitioner No.2,
I offered to purchase 5000 shares of KBL proposed to be sold by
Petitioner No.2 at prevailing market value. I say that Petitioner No.2
did not accept my offef to purchase 5000 shares of KBL at prevailing
market value despite the fact that in the application for pre-clearance
dated 21% Novémber 2016 for the proposed sale of 5000 shares of
KBL, Petitioner No.2 had proposed to sell the said shares at rﬁarket
price. Therefore, no monetary loss or injury would have been caused
to Petitioner No.2 if he had accepted my offer to purchase the said
shares. This also precludes Petitioner No.2 from contending that the

pre-clearance applications cannot be rejected on the basis of the DFS.

« hd b:fo¢ Therefore, there is no oppression, as alleged or at all. The rights of
, 2\

¥ 1e:?;itioner No.2 as shareholder of KBL is subject to the equitable
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considerations arising out of the rights and obligation embodied in the

DES,

As stated above, by Petitioner No.2’s conduct i.e. accepting KBL’s
rejection of the earlier application for pre-clearance dated 3t February
2016 and in any event, unconditionally withdrawing the same on
5"February 2016, Petitioner No.2 has accepted the position that the
DFS does not permit Petitioner No.2 to acquire additional shares in
KBL. He is in law and in fact, estopped and precluded from taking up

a contrary position.

In this contéxt, it is pertinent to note that KBL has, at its Board Meeting
held on 18" April 2016, pursuant to the pfoviso to Section 58(2) of the
2013 Act, taken the DFS on record. KBL’s board has also resolved
that with respect to any proposal placed before it for or in respect of
the acquisition and transfer or disposal of KBL's shares and securities,
by either of the parties to the DFS and their farnilies (other than me
and my family}, KBL’s board shall rgéognize the terms of the DFS in
letter and spirit read with _the proviso to Section 58(2) of the 2013 Act,
and accordingly, ensure that the DFS is implemented and abided by.
By virtue of this resolution, KBL has bound itself to the provisions of
the DFS. It is pgrtinent to note that the Petition does not challenge the
validity of KBL’s board resolution dated 18" April 2016, and
therefore, Petitioners are now estopped from challenging any action
taken pursuant td the said board resolution. A copy of the board

resolution dated 18" April 2016 is annexed hereto and marked as

. This demonstrates that what was contemplated under the

ABA
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impugned preclearance applications is not a bonafide transaction, that
the same are wrongful devices aimed at prejudicing me and my branch
of the Kirloskar family in relation to their shareholding, management

and control of KBL..

12.6  As per Securities and Exchange Board of India (Listing Obligations
and bi.sciosure Requirements) Regulations, 2015 (“the 2015 LODR
Regulations™) and in accordance with Regulation 30 read with
Schedule IIT Part A of the 2015 LODR Regulations, agreements
between shareholders including family settlement agreements (to the
extent that it impacts management and contro] of the listed entity)
which are not executed in the normal' course of business are required
to be disclosed to the Stock Exchanges. Accordingly, KBL vide letter
dated 19" April 2016 intimated the Bombay Stock Exchange and
National Stock Exchange of the passing of the Board Resolution dated

18" April 2016. It is pertinent to note that the Petition does not
challenge the validity of KBL’s letter dated 19 April 2016 addressed
to the Bombay Stock Exchange and National Stock Exchange. A copy
of the letter dated 19" April 2016 is annexed hereto and marked as

Exhibit “S”.

127  For all of the reasons stated hereinabove, | reiterate that by applying
for a pre-clearance to acquire additional shares in KBL or for selling
his existing shares in KBL without first offering me the right to
purchase the same, Petitibncr No.2 has violated and breached the DFS.
As per the DFS, the Petitioners cannot hold, sell or expand their
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KBL, which is what the Petitioners seek to do. The genesis of this
Petition is therefore, rooted in an illegality and wrongdoing to violate
the DFS and thereby, settle collateral disputes. Such misconduct per-
se disentitles the Petitioners to maintain the Petition or seck reliefs

thereon,

It is settled position of law that there is no legal bar against the board
of a public company from taking cognizance of the private
arrahgement or contract between shareholders restricting the
transferability of the shares. This is further clear from the proviso to
Section 58(2) of the Companies Act, 2013; the 2015 LODR
Regulations (in particular, Regulation 30 read with Schedule III Part
A thereto); and Depositories Regulations, 1996. Therefore, KBL is
fully justified in rejecting the request for pre-clearance or dealings in

shares of KBL, contrary to and in breach of the terms of DFS.

Therefore, the pre-clearance applications dated 7% September 2016
and 21* November 2016 were validly and rightfully rejected by KBL’s
compliance officer. KBL is well within its right to take such a decision.
The rejection of the request for pre-clearance is neither wrongful nor

contrary to any provision of law and does not lack probity.

In this regard, the Petitioners’ contention that the 2015 PIT
Regulations do not permit Respondent No.1’s compliance officer to
reject a pre-clearance application on any grounds other than those set

out in the 2015 PIT Regulations is unmeritorious and legally
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At the outset, this constitutes allegations against KBL’s
compliance officer. Such allegations cannot be countenanced
and are not legally tenable, since, KBL’s compliance officer
1.e. Mr. Sandeep Phadnis has not been made a party to the
Petition. As such, no allegation can be made against him or
his actions and no orders can or should be passed on the basis

of such allegations;

In any event and without prejudice, the allegation that the
compliaﬂce officer could not have acted on the basis of the
DFS is misconceived and unméritorious; Under the 2015 PIT
Regulations and the éode of Conduct, the compliance officer
is responsible for setting forth policies, procedures,
monitoring adherence to the rules, pre-clearing traﬁsactions,
monitoring trades and ensuring implementation of the Code
and compliance under the supervision of KBL’s Board.
Therefore, the compliance officer has the responsibility and
1s both entitled and requred to function under the
supervision of KBL’s Board. As stated above, KBL’s Board
has, at its ﬁleeting held on 18th April 2016, taken the DFS
on record and has accepted the same. In the present case, the
compliance officer is also the company secretary of KBL. A
Company Secretary is also duty bound to ensure that not onity
2015 PIT Regulations but provisions of other applicable laws
are complied with. A clomplian.ce officer and a company
secretary cannot turn a blind eye to Seéction 58 (2) of the Act;

KBL’s board resolution dated 18% April 2016; SEBI

ALK
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(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011; and. 2015 LODR Regulations.
Accordingly, no fault can be found with the decision of the
Compliance officer to reject Petitio.ne:r No.2 and KCPL’s -
application for pre-clearance, ali of which bar the pre-
clearance applications and the proposed transactions

complained thereunder,

Further, the decision of rejecting the Pre-clearance
application is an independent decision taken by Compliance
Officer in accordance with law and no order or observation
thereon can be made without giving him a right of hearing.
Further without prejudice, KBL’s Board was justified in
giving guidance to its compliance officer for deciding
applications for pre-clearance in accordance with law; and
the Compliance Officer is entitled to take into account all
rival views prior to taking a decision on the pre-clearance

applications;

Further, the 2015 PIT Regulations only prescribe the
minimum conditions on which the compliance officer can
reject a pre-clearance application, on the basis of the 2015
PIT Regulations. They are not exhaustive and do not
preclude a compliance officer from taking notice of other

obligations (legal, contractual, express or implied) or factors

AL
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Officer is entitled to take notice of the DFS and reject the

pre-clearance application; and

12.10.5 Lastly and in any event and without prejudice, assuming
whilst denying that the Compliance Officer conld not have
exercised power under the 2015 PIT Regulations to reject the
pre-clearance: applications, KBL’s Board (havipg taken
notice of and being bound by the DFS), is well within its
rights to take all necessary actions and stepé In order to
ensure that the DFS is not breached and is abided by /
honored.  Moreover, the reasons  underlying the
refusal/rejection of the pre-clearance applications also
con-stitute in law and in fact, a sufficient cause which entitles

KBL’s and its Board not to approve a transfer of its shares.

12.11 Against the rejection of Petitioner No.2's request for preclearance for
purchase of 5000 shares by Respondent No.1, vide letter dated 7%
September 2016, on 21 October 2016 Petitioner No. 2 approached
SEBI. Once again on 2°4 December 2016 Petitioner No. 2 submitted a
complaint before SEBI against Respondent No.l in relation to
rejection of pre-clearance_permission for acquifing or selling 5000
shares of KBL and called upon SEBI to look into the matter and take
appropriate action. KCPL also submitted a similar complaint to SEB]
on 2™ December 2016 against Respondent No.1 in relation to rejection
of its pre-clearance application for purchase of 50,000 shares of KBL..

Pursuant to the said two complaints dated 2™ December 2016 received
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December 2016 called upon Respondent No.1 to offer its comments
on allegations- contained in the said complaints. Respondent No.1 vide
its letter dated 16% December 2016 addressed to SEBI gave a detailed
response to all the allegations contained in the said complaints. For
brevity’s sake, the contents of the reply dated 16% December 2016 are
repeated and reiterated herein, in extenso and all that is contrarﬁz thereto
and/or inconsistent therewith is denied. Upoﬁ receipt of the said letter
dated 16" December 2016, SEBI has not taken any action on Petitioner
No.2 and KCPL’s complaints to SEBI. Obviously SEBI did not find
any merit in Petitioner No.2 and KCPL’s complaints and did not find
any alleged breach by Respondent No.1 of provisions of the 2015 PIT
Regulations. The Petitioners should therefore not be allowed to rajse
the same grievance by way of present Petition. In any event, SEBI has
exclusive jurisdiction to deal with these issues. F urther, the Petitioners
having invoked the same caﬂnot reagitate the saine cause, in support
of a purported claim of oppression and mismanagement. I say that
Petitioners are merely taking a chance by filing the present Petition to
obtain same relief which they failed to obtain from SERI. Copies of
letters dated 9* December 2016 and 16 December 2016 (without its

annexures) are annexed hereto and marked as Exhibit “T* and “U>,

Such actions of the Petitioners are done to induce actions of SEBI and
the Petitioners are using the entities under their control] to create

corrosive, colluded and concerted actions against Respondent No. 1,

12.12 SEBI's interpretative letter dated 3™ February 2017 also does not take

KK
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have been made before it in KCPL's letter dated 2™ December 2016.
KBL has by its letter dated 21%April 2017 adequately replied to SEBI's
letter dated 3™ February 2017. For brevity’s sake, the contents of the
repfy dated 21* April 2017 are repeated and reiterated herein, in
extenso and all that is contrary thereto and/or inconsistent therewith is
denied. KCPL in its letter dated 2°¢ December 2016 to SEBI had
suppressed several material facts, which have been pointed out by
KBL in its letter dated 21% April 2017, which disentitles KCPL from
obtaining the interpretative letter from SERL. Thereafter, SEBI has
merely reiterated principles which arise out of the 2015 PIT
Regulations. SEBI's observation that a pre-clearance application
cannot be rejected for any ulterior motive is not applicable to the
present case as the application for pre-clearance was not rejected for
any u.Iterior motive and has been rightfully and justifiably rejected. On

the contrary, it is the Petitioners pre-clearance applications which are

with ulterior motives.

After rejection of KCPL"S application for pre-clearance, KCPL vide
its letter dated 19™QOctober 2016 made a complaint to SEBI. The SEB]
did not take any action on the said complaint. After KCPL’s complaint
was rejected by SEBI, KCPL once again approached SEBI for seeking
informal guidance in relation to the same matter. This fact was
suppressed by KCPL from SEBI. Further, SEBI in the said letter also
acknowledged that views expressed therein are only with respect to
clarifications sought in KCPL’s letter and do not affect applicability

of any other law. In any event and without prejudice, the interpretative
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opportunity of a hearing; does not bind me or Respondent No.1; or this
Hon’ble Tribunal. Further, SEBI has not sent any reply to KBL’s ietter
dated 21* April 2017. Therefore, it cannot be said that the view
expressed in SEBIs letter dated 3™ February 2017 is SEBI’s final view
on the matter. A copy of letter dated 21 April 20 [7 addressed by KBL
to SEBI is hereto annexed and marked as Exhibit “V*. In any event,
the SEBI has not taken any action in the matter, which demonstrates
that there is no violation or breach of the 2015 PIT Regulations. On all
these counts, having invoked SEBI’S Jurisdiction, it is now no longer
open for the Petitioners to agitate the issues in the NCLT. The NCLT
Is not competent and does not have the jurisdiction to entertain these

grievances or grant any reliefs therein.

Therefore, I reiterate that the DFS is a family settlement and/or
contract between KBL’s sharcholders (promoters) which is a legally
valid, binding and enforceable contract as contemplated by Section
58(2) of the 2013 Act. As stated above, the DFS has been acted upon

by me and my nuclear family and [ have performed my obligations

thereunder, This performance has been accepted by the Petitioners

who have, benefited from the same. [t is however, the Petitioners who
are now breaching and violating their obligations under the DFS.

Having accepted the benefits of the DFS, the Petitioners cannot be

permitied to breach its terms and as such, the rejection of the pre-

clearance applications is valid, in law.

In any event and without prejudice, in law and in fact the rejection of

LR
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oppression against the Petitionefs. This is for the following reasons:
(a) a shareholder in a company does not have a ve_sted or inherent right
to increase his or her shareholding in that company or to trade in the
shares of a company. Such a right does not come within the ambit of a
shareholder's right; (b) as such, the only effect of the rejection of the
pre-clearance applications is that Petitioner No. 2 is unable to merease
his shareholding in KBL; (¢) as this does not constitute 2 shareholder’s
right, the same cannot be the basis of an allegation of oppression or

give rise to an actionable claim in thig jurisdiction; (d) it is nobody’s

‘case that I have caused KBL to dilute the Petitioners’ existing

shareholding in KBL. This can in any event not be a ground available
to the Petitioners as the DFS, its true intent and spirit contemplates that
the Petitioners should have no shareholding in the company; (e} as
regards the rejection of the pre-clearance application to sell shares and
the insistence on the ri ght of first refusal, respectfully submit that thig
causes no prejudice or harm to Petitioner No. 2. I had made my
position clear that I would purchase Petitioner No. 2’s shares at the
p-révélili‘ng' market price (which is the price quoted on the stock
exchange); and (f) on all counts therefore, no case is made out by the
Petitioners of any oppression on the basis of the rejection of pre-
clearance applications. In fact, the Petitioners have not suffered any

legal injury (muchless, actionable) and the only thing which has

happened is an exposure of the Petitioners’ ill-motivated actions.

Pursuant to Section 58 (2) of the Companies Act, 2013, KBL is entitled
to prevent the Petitioners from increasing their stake in KBL or

ensuring that they do not divest their stake in the company to any third

ACH
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party / person other than me. This is because, for the reasons stated
hereinabove, the Petitioners have in the past, indulged and continue to
indulge in activities which are harmful to the company’s interests;
have carried out activities which compete with KBL’s business; and
have done this, in breach of the trust and confidence reposed in them
in their capacity of being shareholders and directors on KBL’s board
and have also in the process diluted and infringed KBL’s frademarks,
reputation and goodwill. This demonstrates that the Petitioners are not
interested in the wellbeing of the Respondent no. ! Company and are
only interested in wrongfully gaining control in KBL which is in
flagrant violation of true intent and spirit of the DFS. A petition under
Sections 241 to 244 of the Companies Act, 203 cannot be at the

instance of such Petitioners.

This Hon’ble Tribunal does not have the jurisdiction to hear alleged

grievance of the Petitioners that the applications for pre-clearance

were not decided in accordance with the provisions of SEBI (PIT)

Regulations, 2015:

The Petitioners” allegation that KBL. did not decide the appli.cation for
pre-clearance in accordance With the 2015 PIT Regulations, and Code
of Conduct are denied in view of what is stated herein. Assuming
whilst denying, that applications for pre-clearance were not decided in
accordance with the 2015 PIT Regulations, and Code of Conduct and
the same were decided on the basis of extraneous consideration as

alleged and that the DFS is not a valid justification for rejection of the

re-clearance applications, I respectfully submit that, at best, the same
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1s a violation of the 2015 PIT -Regulations and therefore comes within

the exclusive jurisdiction of SEBI.

[3.2 Thié Hon’ble Tribunal does not have the jurisdiction to adjudicate over
allegations / issues which ;aise violation of regulations under the SEBI
Act such as the 2015 PIT Regulations. No reliefs can be granted by the
NCLT on the basis of such allegations. This issue of maintainability
should and is required to be decided as a preliminary issue before
deciding the Petitioﬁers’ application for interim reliefs and bef;re
getting into the merits of the case. It is the SEBI which has the
exclusive jﬁrisdiction to decide such cases and the remedy to approach
SEBI is an alternate and efficacious remedy available to the
Petitioners. The jurisdiction of the SEBI has been invoked and the
Petitioners have_failed to secure any reliefs. Considering this, the
Petitioners are estopped and legally barred (by the principles of res-
judicata and/or principles analogous thereto) from reiferating the

allegations in this Petition. [ in any event, once again assert that the

rejection is compliant with the 2015 PIT Regulations and does not

violate the same.

14, Petitioners' primary purported grievance qua rejection of the pre-

clearance applicatiqns is_a dispute which arises out of Oor is in

connection with the DFS. and is in any event a civil dispute which

does not impact the Petitioners' right as shareholders of Responden:

No.1. The dispute in relation to ‘intemretation of DFS and enforcement

thereof is presently pending before the Civil Judge, Senior Division,

n S5€ % E ' AL
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Tribunal to adjudicate issues pertaining to the rejection of the pre-

clearance applications. This is for the following reasons:

14.1  Itis the Petitioners' case that the DFS cannot be a ground for rejection
of their pre-clearance applications. It is also the Petitioners' case that
the DFS in any event does not preclude them frora acquiring additional
shares in Respondent No.l and/or reducing tzheif éhareholding in
Respondent No.1 without first giving a right of first refusal to me. As
the Petitioners are objecting to the DFS being cited as a reason by KBL
and its compliance officer to reject the pre-clearance applications and
as KBL (which is bound by the DFS having adopted the same) and it
is their case that [ am opposing the Petitioners' right to deal with KBL’s
shares on the basis of the DFS; the situation necessarily requires an.
interpretation and adjudication of the civil rights of the parties to the
DFS; and its applicability to a particular situation (which itself
determines rights thereunder). The only other contention of the
Petitioners is that even on its interpretation and merits, the DES does
not preclude them from dealing with KBL’s shares. This also requires
a determination of rights under the DFS; and necessitates an
interpretation thereof. The dispute therefore is a contractual dispute
and cannot form the subject matter of proceedings under section 241

of the 2013 Act.

14.2° The issues which are subject matter of the present proceedings and the
issues pending adjudication in the DFS suit viz. interpretation of terms

of DFS and its binding effect on its signatories and companies under

5€§4'A eir control are identical, same and / or similar. The DFS suit is a
AN
T
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comprehensive suit wherein all the family members of the Kirloskar
family who are signatories to DFS have been are joined as parties. The
question of interpretation of the DFS would be appropriately decided
by the civil court in the DFS suit, after hearing all the parties to said
DFS. Interpretation of DFS in the present proceedings in the absence
of certain parties to the said document is improper and would
adversely affect such parties. For this reason, the present Petition is
bad for non-joinder of necessary parties. It is respectfully submitted
that, this Hon’ble Tribunal ought not to proceed to decide the present
matter, when the issues invoived therein constitutes the subject matter
of a duly instituted suit which is pending adjudication before a civil

court,

I respectfully submit fhat the disputes and differences that have arisen
arise out of and/or in connection with the DFS, are theréfore, civil /
contractual rights which emanate‘out of or in connection with the DFS
and should be only adjudicated by a civil court of competent
Jurisdiction. Further, all parties to the DFS are not present, and any
interpretation of the DFS in their absence is bound to affect and
prejudice their rights. For all these reasoné, I therefore respectfully
submit that this Tribunal does not have the Jurisdiction to go into the
issues which it has been called upon to adjudicate which arise out of
or in connection with the DFS. This issue of maintainability aiso
should be decided as a preliminary issue before deciding Petitioners

application for interim reliefs and before getting into the merits of the

.@

case, .
“/’:‘}:R\G.‘i;\
. . Weet

Q o 3{\?‘_’; "7{ "
O. o X} A {:'
-} oW 2\1 ‘IJ e
}.‘j G » T

I L 2
?3-.,_:\ 27 /vy

; ,'..-\,“—T),,/"
Sr— 7 ”50/

A
*,




537

144 As this is the case, I say that the Petitioners are, in the guise of

15.

15.1

purported shareholders’ rig.rhts, actually agitating camouflaged civil
and contractual rights and purported disputes in relation thereto, which
will impact their status as parties to the DFS. These are not issues in
respect of which, the jurisdiction of this Hon'ble Tribunal under
Sections 241 and 242 0f 2013 Act can be invoked. In no circumstances,
whatsoever can these purported rights or an alleged infraction thereof
constitute oppression or mismanagement. On this ground also, I
respectfully submit that no reliefs are liable to be granted to the
Petitioners. It is also a settled principle of law that the jurisdiction of
this Hon'ble Tribunal under Sections 241 and 242 of the 2013 Act is a
summary jurisdiction which cannot be invoked for the purpose of
adjudicating disputed questions of facts. In the present case, 1
respectfully submit that the Petitioners’ having disagreed with KBL
and myself with regard to interpretation of the DFS and their status
qua KBL as per the DFS, raises complicated and disputed questions of
fact and law which, this Hon'ble Tribunal is not competent to decide

or deal with,

The Petitioners cannot be heard to agitate any _grievance on the basis

of the rejection of KCPL’s pre-clearance application dated 6%

September 2016 for purchase of 50,000 equity shares of KBL. This is

for the following reasons:

KCPL is not a member of Respondent No.1. KCPL has no vested ri ght

to become a shareholder of KBL. In law, it is only KCPL who has the
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pre-clearance application by KBL. Admittedly, KCPL has not
instituted any proceedings against KBL on this issue. KCPL is not
even joined as a party Respondent in this Petition. Therefore, in
addition to the contention that the Petitioners do not have the locus o
agitate on KCPL’s behalf, no rights of KCPL can be adjudicated or no
alleged infraction of its purported rights can be considered by this
Tribunal in exercise of its jurisdiction under Section 241 and 242 of

the Companies Act, 2013.

On merifs, I say that the reasons set out in KBL'’s letter datec 6"
September 2016 for rejecting KCPL's pre-clearance application are
valid and compliant with law and for brevity’s sake, repeat and
reiterate the same herein in extenso and deny all that is contrary thereto
and/or inconsistent thf;rewith. Also, for all of the reasons stated
hereinabove qua SEBI’s informal guidance and in view of KBL’s
letter dated 21 April 2017 to SEBI on this issue, the same does not
take the Petitioners’ case any further. Further, KCPL is nothing but an
alter ego of the Petitioners, who is put up for advancing Petitioner
Nos.2 and 3’s wrongful, oblique and collafcral agenda. As such no

premium of KCPL’s actions or Applications can be taken by the

Petitioners.

Allegation that Petitioner No.2 is wrongfully not being provided with

copies of the Minutes of KBL's board meetings during the period when

Petitioner No.2 was serving as a director on KBL's board. The

allegation is disputed and denied. This is for the following reasons:
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The allegation that Respondent Nos.1 and 2 have refused to provide
coﬁies of KBL’s Board Minutes to Petitioner No.2 during the period
when he was a director, is a false allegation. A perusal of KBL’s letters
dated 28" January 2017, 9" February 2017 and 16% March 2017
plainly demonstrate that KBI. was always ready and willing to offer

and provide inspection of the minutes to Petitioner No.2. Copies of

- letter dated 28™ January 2017, 9 February 2017 and 16™ March 2017

are hereto annexed and marked as Exhibit “W (colly)”.

However, the aforesaid facts and circumstances in relation to KOEL
(at Petitioner No.2's instance) having carried out a competing business
with KBL (which the Petitioners have willfully suppressed), entitle
and in fact made it legitimate and imperative for XBL to be cautious
in permitting free access to Petitioner No.2, of such documents. As
such, it is only natural for KBL and its Board to be wary of the purpose
underlying Petitioner No.2's request for such information. In any
event, the guidance notes for the Secretarial Standards on meetings of
the Board of Directors (SS-1) provide that “in order to protect the
interest of the company, a system may be introduced requiring a
person ceasing to be a director who desires to inspect the Minutes
Book to submit a formal application in writing and furnish a non-
disclosure undertaking to ensure that he is bound by obligations of
confidentiality”. A copy of the relevant extracts of the guidance notes
is annexcd at Exhibit “X”. On the aforesaid factual and tegal basis, 1

submit that KBL was entitled to require Petitioner No.2 to submit the

"'.‘:. \Q ~
’.‘F-AMS \ -

AL

@ e LAy
NN AROMUMESL / /

Y g
\_ﬁ N Ve



16.3

16.4

540

Additionally, in the past, Petitioner No.2 has misused confidential
information and unpublished price sensitive information. This is
apparent from the fact that despite having had- access to such
information, on 6™ October 2010 Petitioner No.2and 3 (suppressing
theilil aceess to confidential information) along with Late Gautam
Kulkami proceeded and gone ahead with the transfer
0f1,07,18,400shares of KBL constituting 13.5% of KBL’s
shareholding in Petitioner No.1’s favor. This was in breach of the
obligations under the SEBI (Prevention of Insider Trading)
Regulations, 1992 (1992 PIT Regulations™). Therefore, on this
ground also, KBL is justified in being apprehensive ef sharing the
information with Petitioner No.2, without taking necessary and

legitimate precaution.

In any event and without prejudice, for the reasons stated hereinabove,
I respectfully submit that Petitioner No.2's request for the Minutes of
the Board Meetings for the entire period for which he was a director
of KBL is merely to harass me and KBL; is purposeless; and lacks
bonafides. Petitioner No.2 was a director on KBL’s Board for the
period commencing from 19% September 2000 to 220 April 2014.
Therefore, Petitioner No. 2 already has in his possessien, copies of
board minutes for each of the board meetings which took place during
such period which were subsequently confirmed by the Board and
signed by Chairman of XBL. Petitioner No. 2 has never objected to
any of the minutes of the Board meetings of KBL during his tenure as

director of KBL. Therefore, calling for such information, in my

A




16.5

7.

17.1

541

" respeciful submission, is nothing but a fishing enquiry and is made

with ulterior motives.

On all counts therefore, no case of oppression has been made out on
this purported ground. In any event and without prejudice, non-
furnishing of board minutes over a period when Petitioner No.2 was
previously a director does not constitute an infraction of a
shareholder’s right. It is at best a complaint which pertains to a
directorial right. It is a settled principle of law that the jurisdiction of
oppression and mismanagement is not available to redress directorial
complaints. Further refusal of inspection does not constitute

OpPression.

Allegations of oppression on the basis of KBIL's nroactive measures in

informing SEBI of the illegalities / irregularities qua the transfer of

1,07.18.400shares of KBL from Petitioner Nos.2 and 3 to Petitioner

No.1 on 6™ QOctober 2010. This allegation is meritless, disputed and

denied for the following reasons:

On 6™ October 2010, Petitioner Nos.2 and 3 and others had transferred

1,07,18,400shares of KBL constituting 13.5% of KBL’s shareholding

to Petitioner No.l. This transaction was done behind my back and
without my knowledge and at a time when I was not in Pune. In any
event, Respondent No.1 and myself were unaware of Petitioner Nos.2
and 2°s wrongful access to price sensitive inforrnation. Thereafter, on

27" April2012, SEBI had enquired with KBL as to the validity of this

J‘?it’liiw
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172 At that time, Mr. Anil Alawani (who was a director on KBL’s Board)

[7.3

had been entrusted with the task of responding to SEBL By a letter
dated 10" May 2012 (prepared by Mr. Alawani on KBL's behalf),
KBL responded to SEBI’s dated 27 April, 2012 and without having
full knowledge of the situation and at Mr, Alawani’s wrongful instance

and behest, conveyed that the transaction was compliant with the 1992

PIT Regulations. 1 say that 1 was not in Pune when this letter was

issued to SEBL. It is pertinent to note that, contrary to his duty and
responsibility, Mr. Alawani did not bring to my notice, this letter, prior
to it being issued or of Petitioner Nos.2 and 3's access to price sensitive
information, to which Mr. Alawani was party and Respondent Nos. 1
and 2 were not. A copy of KBL’s letter dated 10 May 2012 is annexed

hereto and marked as Exhibit “yY”.

It was only later i.e. in 2016 that, KBL caused a forensic audit in
relation to the transfer of 1,07,18,400 shares (13.51% s_hareholding) of
KBL by Petitionerno.2, 3 and Late Gautam Kulkarni to Petitioner ro. 1
on 6" October 2010, Upon conducting the said forensic audit, it was
discovered that, wﬁen the transaction of 6™ Qctober 2010 had taken
place, Petitioner Nos.2 and 3 had access to unpublished price sensitive
information; that this ideally should have prevented them from
undertaking the transaction; and, in any event, should have been
brought to SEBI’s notice. However, this was not brought to SEBI's

notice. It was Mr. Anil Alawani who was responsible for this situation

and had concealed the time and correct posttion. Instead of keeping
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2016, informed SEBI of this situation and simultaneously also
addressed correspondence to Mr. Alawani. There is nothing wrong for
a company's Board to inform SEBI of a previous irregularity and come
out clean. In fact, KBL was under a legal obligation to provide SEBI,
true and correct factual information in respect of a transaction relating
to transfer of its shares. Certainly, there is no illegality or oppression
in providing true and correct information to a statutory authority i.e.
SEBI and by doing so, KBL has merely complied with its legal
obligations. A copy of KBL’s letter dated 12 May 2016 addressed to

SEBI is annexed at Exhibit “Z.”.

17.4  Instead, the Petitioners are wrongfully terming this as an act of
oppression and mismanagement. That can never be. In fact, their
resistance to accountability itself demonstrates that the Petitioners are
aware of their breaches and violations of the legal and statutory regime
and seek to avoid the consequences thereof. For these reasons, I
respectfully submit that no case of alleged oppression or

mismanagement has been made on this ground.

17.5  Another reason why this Hon'ble Tribunal cannot go into or adjudicate
upon this issue is because it necessarily involves deciding whether the
transaction of 2010 was or was not compliant with the 1992 PIT
Regulations. This will involve the NCLT pre-judging and prematurely
deciding an issue which SEBI is already seized of; In any event, the
SEBI has fhe exclusive jurisdiction to deal with the same and the

NCLT does not. Assuming that the transaction violates the 1992 PIT
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who would be the law breakers. It therefore hardly lies in their mouth
to make any complaint on this basis or draw any capital therefrom.
Further assuming that the SEBI holds that the transaction is compliant
with the 1992 PIT Regulations, then also, no case of oppression or
mismanagement is made out. This is because, as stated above, a
company voluntarily reporﬁng a case of infraction of law can never

make out a case of oppression or mismanagement.

Alleged weaknesses with respect to the internal financial controls of

KBL.: This allegation is meritless and is disputed and denied. This is

for the following reasons:

The allegations in the Petition are vague, and are in any event, disputed
and df;nigd. The allegations pertain to KBL’ statutory auditors' report
in the annual report of Financial Year 2015-16. In the Petition, there
are no particulars or details whi.ch substantiate the allegations made.
The same are therefo;e bald and false allegations; are malafide; an
afterthought; plainly unmeritorious; and constitute counterblast to
KBL’s assistance rendered to SEBI in relation to the share transfer
lﬁ‘ad‘e-b.y Petitioner Nos.2 and 3 and others in Petitioner No.1's favor

on 6™ October 2010,

The aforesaid is apparent from the fact that; (a) from 19" September
2000 to 22"¢ April 2014, Petitioner No.2was serving as a director on
KBL’s board of directors. He was therefore, involved in approving its
accounts and was well aware of the financial controls which KRL
followed. As such, these allegations, vague as they are, cannot even be
de by the Petitioners; (b) the Annual Report for the Financial Year

o'y
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2015-16 along with statutory auditors' report on the financial statement

“was accepted and approved by KBL’s shareholders in Respondent

No.1's AGM held on 21% July 2016. At that time, the Petitioners being
KBL’s shareholders did not raise any objection to the annual report in
the said AGM; and (c) it is only after the disgruntled former director
of Respondent No.1, i.e., Mr. Anil Alawani's letters to Petitioner No.1
were received by its Chairman, i.e., Petitioner No.3, that the purported
issues were raised. The allegations in this regard are malafide and have

been made only to wrongfully pressurize KBL and myself,

The specific allegations made in Petitioner No.1's letter dated 19
October 2016 have already been dealt with in Respondent No.1's letter
dated 14" November 2016 and 22" December 2016. As Petitioner
No.1 does not have any actual basis to allege any financial or other
irregularities, Petitioner No.1 has resorted to referring to the Auditors
Report and the observations made therein out of context and in a
piecemeal manner. Therefore, no actual allegations of financial
irregularities are disclosed in the Petition and no case of oppression or |

mismanagement has been made out on this basis,

The statutory auditors vide their letter dated 23 May 2017clarified
certain remarks in the Audit report for the year 2016 forming part of
Annual report of Respondent no.1 for the year 2016. In the said letter,

after setting out the background in which certain remarks were inserted

i Audit report, it is clarified that there are no material weaknesses in
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copy of Auditors letter dated 23 May 2017 is annexed hereto and

marked as Exhibit “AA”. These allegations therefore, do not survive.

18.5 The allegation that there was a forensic audit of KBL’s accounts is
incorrect and misconceived. There was no forensic audit fof accounts.

- There was a normal internal audit of accounts which is routine for any
company. The forehsic audit was an independent audit conducted of
the documents and emails which pertained to investigation in Anil
Alawani's role in reialying to SEBI's earlier requisitions qua the
transfer of 1,07,18,400 KBL® shares in Petitioner No.1's favor on 6"
October 2010 which, appears to be in vislation of the 1992 PIT
Regulations. This forensic audit was an independent audit conducted
for the purpose olf assisting SEBI in ascertaining whether the 1992 PIT
Regulations had been complied with. The same therefore has no
correlation whatsoever with KBL’s accounts as is wrongfully being
portrayed and has been misrepresented by Petitioner Nos.2 and 3 to

wrongfully secure Petitioner No.1’s joinder to the Petition,

18.6  On all counts therefore,l no case has been made out in the Petition on
the purported irregularities in relation to KBL’s accounts. KBL has
never skipped payment of dividend to its shareholders since the year
1985. KBL’s financial results demonstrate that its financials are
healthy and it is consistently performing well, I crave leave to refer
and rely on the KBL’S latest Annual Report as and when produced.

The same is audited by the same auditors and does not contain any

ACK,
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by the Petitioners. A copy of the Minutes of the general meeting dated

27*July, 2017is annexed at Exhibit “AB” hereto. This demonstrates

that the allegations of financial weakness are false to the Petitioners’
knowledge. The Petitioners have deliberately and wrongfully
attemﬁtéd to cause confusion between the indepehdent audit of the
documents and emails which pertained to Amnil Alawani's role in
replying to SEBI's earlier requisitions qua the transfer of KBL’ shares
in Petitioner No.1's favor in the year 2010 and routine financial audit
of the Company done by the Statutory Auditor forming part of the
Annual report merely to divert the attention from the irregularities
found in the forensic audit relating to the Petitioners’ violation of 1992

PIT Regulations.

19.  Even otherwise, the Petitioners are not entitled to any reliefs in the

Petition. This is for the following reasons:

19.1  Based on what is stated hereinabove, I respectfully submit that the
Petitioners have failed to make out any case of oppression or
mismanagement. Assuming whilst denying that any of their
complaints may indicate oppression or mismanagement, still, I
respectfully submit that the Petitioners are not entitled to any reliefs in

the Petition. This is because:

19.1.1 The jurisdiction of this Hon'ble Tribunal under Sections 241
and 242 of the 2013 Act is an equitable jurisdiction and is not
available to inequitable and litigants who are not bona fide and
who have indulged in suppression of material facts and

documents and who have instituted the petition with collateral
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objects and purposes. In the present case, for the reasons stated
hereinabove, the Petitioners have suppressed material facts
and documents which are relevant to the adjudication of the
issues which arise out of the Petition. The Petitioners are also
wrongdoers who have and continue to act against the interests
of the company; and have violated the 1992 PIT Regulations.
The Petitioners are now, instead of coming out clean are still
resisting accountability in the matter; and the purpose of the
Petition is also not bonafide as it is only a pressure tactic in
order to wrongfully secure collateral purposes in relation to
the larger family disputes which are on-going within the
Kirloskar family_. For all of these reasons, { respectfully submit
that the Petitioners have not approached this Hon’ble Tribunal
with clean hands or bonafide and deserve no relief. The
Jurisdiction of this Tribunal is an equitable and discretionary
Jurisdiction, and in such facts and circumstances, no reliefs are

liable to be granted in the Petitioners' favor;

19.1.2 The petitioners have not satisfied the precondition specified in
section 242-of the 2013 Act for grant of relief. In particular, it
is a settled principle of law that for relief to be granted in a
Petition complaining of oppression and mismanagement, the
Petitioners must' make out a case for a Just and equitable
winding up of KBL and that to do so would not be in their
interest. In the present case, the Petition does not allege, aver

or make out any case of just and equitable winding up of KBL.

} Therefore, and on this ground alone, this Tribunal does not

KK
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have the necessary jurisdiction to grant any relief in the

Petitioners' favor; and

18.1.3 It 1s a settled principle of law that courts and tribunals will
always lean in favor of family settlements and arrangements
as their purpose is to achieve family and societal peace and
harmony. A logical corollary of this prin.c_ip_le is that no reliefs
should be granted which are contrary to or perpetrate a breach
/ repudiation of a said understanding. In the present case,
without prejudice to my contention that it is jurisdictionally
impermissible for this Hon'ble Tribunal to enter upon or
adjudicate the interpretation of the DFS, [ respectfully submit
that T have prima facie made out a case in support of my
interpretation cf the DFS and Petitioner Nos.2 and 3°s actions
in breach / violations thereof. As such, granting any reiiefs in
the Petition to the Petitioners would permit them to deal with
KBL's shares in the manner in which they are attempting to,
will only leac to a breach of the DFS. This is legally
impermissible and therefore, no relicfs should be granted tol

the Petitioners in the petition.

20.  From the above,_ I respectfully submit that the following position

CImerges.

20.1  The Petitioners have demonstrated inequitable conduct and have acted

against KBL’s interest. They are not interested in KBL’s well-being
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stage, disrupt my management, control and ownership of KBL in

breach of the DFS and to settle collateral disputes.

The Petitioners have also indulged in suppression of material facts and
documents which plainly demonstrates their malafide and true intent
and motive. On this ground alone, the Petitioners are disentitled to the
grant of any of the equitable and discretionary reliefs which are
available to them in this Hon ble Tribunal’s jurisdiction under sections

241 and 242 of the 2013 Act.

Despite havin.g availed of the benefits under the DFS, the Petitioners
are consistently breaching the same. This is also to settle other
collateral disputes which are ongoing between the Petitioners, my
family and I. In the past, they have orchestrated a situation wherein
Company was constrained to reject a similar aﬁplication for pre-
clearance. That was only a pressure tactic and there was no genuine
intention on Petiti.onejr No.2’s part to actually acquire any stake in
KBL. It was merely a threat and a pressure tactic used at the time of
ongoing negotiations and settlement talks. The recent pre-clearance
applications which have stood rejected and the institution of this
Petition itself is nothing but another orchestrated and éngineered
situation to creaFe a dispute; institute a litigation and apply wrongful
pressure as a counterblast to my agitation of various breaches on the

Petitioners’ part of the DFS; their wrongtul conduct in managing the

affairs of KPL etc,

A
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20.4  Even otherwise, for the reasons stated above, there is no merit in the

20.5

allegation of oppression and mismanagement on the basis of the

rejection of the pre-clearance applications.

The only other three allegations of oppression and mismanagement
namely alleged non-furnishing of the Board Minutes of KBL;
communication with SEBI in relation to the possible illegality of the
transfer of 1,07,18,400 shares from Petitioner Nos.2, 3, Late Gautam
Kulkarni and their family members to Petitioner No.l on 6™ October
2010; alleged irregularities in KBL’s accounts have all been explained
and dealt with. The explanations provided plainly indicate the un-
meritoriousness, falsehood and legal and factual unsustainability of the
allegations. It is apparent that these so-called issues have been
concocted only to create an illusion of there being purported acts of
oppression and mismanagement, when there are no such acts. The
Petition therefore must be viewed as a Petition which principally
complains only of a solitary act of alleged oppression i.e. the rejection
of the pre-clearance applications. It is a settled principle of iaw that a
Petition for oppression and mismanagement must disclose continuous
and consistent acts of oppression and mismanagement. One cannot
rely upon an isolated act such as the rejection of the pre-clearance
application and on that basis set up a case of oppression. I have already

explained hereinabove that apart from there being no illegality or

oppression in these actions, the issue is really one that arises out of and
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No interim reliefs are liable to be granted to the Petitioners as no prima

facie case of oppression has been made out and in anv event. there is

a substantial delay in instituting the present Petition:

For all of the reasons stated in the Reply, I respectfully submit that the

Petition has failed to make out a prima facie case of oppression or

mismanagement of KBL. As such and on this ground alone, no interim

reliefs are liable to be granted in the Petitioners® favor. In any event

and without prejudice, for the following reasons also, interim reliefs

cannot be granted:

21.1.1

21.1.2

As regards prayer clause (a), no interim reliefs are liable to
be granted to the Petitioners because, no cause of action is
demonstrated in the Petition for grant of such interim relief
As regards the statutory registers, there has been no refusal
on the part of KBL in providing the same. As regards thé
copies of Board Minutes, KBL continues to be ready and
willing to provide the same (only to Petitioner No.2) subject
to the provision of appropriate non-disclosure undertaking as

contemplated by the secretarial standards;

as regards the seeking of the internal audit report, the
Petitioners do not have any legal entitlement to the same and

therefore, no question arises of providing this to the

Petitioners;

in so far as prayer clause (b) is concerned, granting those
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favor of the Petitioners. It is a settled principle of law that, in
the guise of granting interim reliefs, final reliefs cannot be

applied for or be granted,;

as regards prayer clause (c), no relief can be granted as this
affects the rights of the Compliance Officer. In the present
case, the compliance officer has not been made a party to the
Petition. Therefore, no question arises of passing such an
order in his absence. It is a settled principle of law that prior
to passing any orders which impact a person's civil right or
his decision, a hearing must be granted to that person, a
breach of this principle will lead to a violation of the
compliance officer's fundamental right and natural justice.
This is without prejudice to the fact that in any event no case
has been made out for grant of such relief and this Hon’ble

Tribunal does not have the jurisdiction to grant such relief:

as regérds prayer clause (d), no case whatsoever has been
made out iﬁ the Petition for appointment of an independent
auditor or conducting of a forensic audit. There are no
irregularities in KBL's accounts which have been pointed
out. On :the contrary, the present Annual Reports
demonstrates the falsity of the Petitioners’ allegations. As

such, no case is made out for such relief; and

as regards prayer clause (¢), the reliefs in effect grant final
reliefs to the Pefitioners and also have the impact of

permitting the Petitioners to breach the DFS. For the reasons
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stated above, this is legally untenable and impermissible. For
all of the aforesaid reasons, no interim relief should be

granted in the Petitioners' favor,

21.2 Itis a settled principle of law that delay is a factor which disentitles
grant of interim reliefs. In the present case, the Petitioners’ grievances
qua the pre-clearance applications pertain to rejections of pre-
clearance applications which have taken place in September 2016 and
November 2016, The Petition is however instituted on 12% May 2017
and interim reliefs are being sought nearly to a month thereafter. As
such, there is gross unexplained and inordinate delay in institution of
the Petition and the Petitioners' application for interim relief is
undeserving of any orders. Therefore, I respectfully that the Petitioners

are not entitled to any interim reliefs.

22, Inany event and without prejudice, [ am now dealing with the Petition,

paragraph wise:

22.1  With reference to paragraphs 1 and 2 of the Petition, with respect to
| the particulars of the Petitioners, the contents thereof merit no
response. | however on thé basis of what is stated herein and in the
separate “maintainability application” filed by Respondent no.! and

myself, deny that the Petitioners. are entitled to file and maintain the

present Petition.

22.2  'With further reference to paragraph 3 and 4 of the Petition, as far as
description of the Respondents is concerned the same does not merit
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close family relationship have been acting in collusion with each other
while dealing with the affairs of Respondent No.l. I say that, the
allegation of collusion is a bald allegation and not substantiate;d by any
material produced on record and therefore such bald allegation is liable

be ignored and rejected.

With reference to paragraph 5 of the Petition, at the outset, I repeat and
reiterate. herein in extenso all that is stated hereinabove and deny all
that is contrary thereto and/or inconsistent therewith. I say that,
payment of consultancy fees of Rs. 10 lakhs by KBL to Respondent
no.4 1s legal and valid and the same was made on the approval of the
shareholders of KBL. The consultancy fee is paid to the Respondent

no.4 for the work done by the Respondent no.4 for KBL and

- accordingly, there is no illegality or infirmity in the payment of

consultancy fee to the Respondent no.4. The Petitioners cannot find
fault with payment of Rs.10 lakhs as consultancy fees by KBL since
all the requisite approvals were duly taken. I deny all the bald
allegations with respect to the alleged collusion and connivance
between myself and Respondent No. 3 with Respondent nos.4 to 9. |
deny that, Respondents have wrongfully denied permission to the
Petitioner No.2 for buying / selling shares éf KBL as alleged or at all.
[ say that, the permission for buying / selling shares of KBL has been
rejected for valid and justified reasons and in accordance with law as
more particularly set out hereinabove. I deny that, myself and
Respondent Nos.‘f?; to 9 are guilty of oppression and _‘mismanagement
and are acting in a manner prejudicial to the interests of KBL and its

areholders as alleged or at all. I deny that, the Respondents are
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mismanaging the affairs of KBLas alleged or at all. I further deny that
Réspondents have avoided providiﬁg information and extracts sought
by the Petitioners as alleged or at all. I deny that [ have acted in
collusion with Respondent Nos. 3 and 9, aﬁd by virtue of collectively
having control of over 39.4 % shares in KBL, Respondent no.2 has
misused his position in KBL as alleged or at all. I further deny that,
the Petitioners are entitled to institute the preseht petition against the
Respondents as alleged or at all. I say that, Petitioners have made false
and baseless allegations against the Resﬁondents and the same are not
substantiated by material facts and evidence. T say that, there is no
collusion between the Respbndents and the actions of Respondents are
and have always been in the interest of all the sharcholders of
Respondent no.l. The Respondents are not guilty of oppression and /

or mismanagement as alleged or at all.

With reference to paragrﬁph 6 of the Petition, 1.say that this Hon’ble
Tribunal does not have the jurisdiction to receive and entertain the
present Petition under Section 241, 242 and 244 of Companies Act,
2013 for the reasons stated herein and in . the “Maintainability

Application” filed by the Respondent Nos.1 and 2.

With reference to paragraphs 7 of the Petition, T deny the contents
thereof. I say that the Petition is filed at a belated stage and there is
unexplained and inordinate delay in filing the present Petition which

disentitles the Petitioners from sceking any of the reliefs sought in the

o
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22.6 With reference to paragraph 8 of the Petition, 1 repeat and reiterate
herein in extenso all that is stated hereinabove: and -deny all that is
contrary thereto and/or inconsistent therewith. I deny that, the
Respondents have committed acts of oppression and mismanagement
as alleged dr atall. I say that the Petition is not maintainable under the
Sections 241, 242 and 244 of the Companies Act, 2013. I say that, as
regards paragraph 8(i) to (v), the contents thereof are denied and
particularly in view of the correct position as setout herein, no case of

oppression and mismanagement has been made out thereunder,

22.7 With reference to paragraph 9 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith, | deny that there is no
covenant or provision in the DFS restricting.the rights of any of the
cXecuting party or any person claiming through such parties from
buying / selling shares in companies under other signatory’s control
ownership and management. I say that as per the terms of DFS, the
ownership, control andrmanagement of KBL is to remain with me and
my family. If and when, any other party to the DFS {or entities under
their control) wish to transfer/sel] shares held by them in KBL, they
are required to first offer to sell them to me in order to ensure that the
ownership, control and management of KBL remains with myself and
my branch. Further, no party to the DFS, and entities under their
control (save and except myself and my family, ) are perrhitted to
acquire further shares of KBL beyond the sheres allotted to them

pursuant to the DFS which may pose threat to my ownership control

1d management rights over KBL.
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With reference to paragraph 10 of the Petition, the contents thereof are

matters of record and do not deserve any comments.

S

With reference to paragraph 11 of the Petition, the contents thereof
merit no response save and except that the quoted portion from the
Code of Conduct is not the only relevant portion. [ say the true and
correct scope and interpretation of the contents of the Code of Conduct

have been stated hereinbefore.

I

With reference to paragraph 12 and 13 of the Petition, the contents

thereof are matters of record and'do not merit any response.

With reference to paragraph 14 and 15 of the Petition, I repeat and
reiterate herein in extenso all that is stated hereinabove and deny all

that is contrary thereto and/or inconsistent therewith,

With reference to paragraph 16, 17 and 18 of the Petition, I repeat and
reiterate herein in extenso alllthat 1s stated hereinabove and deny all
that is contrary thereto and/or inconsistent therewith. I deny that the
request for pre-clearance made by Petitiner no.2 for purchasing 5000
equity shares of KBL was rejected by KBLat my instance . I deny that
the reason for rejecting the request for pre- clearance made by
Petmoner no.2 for purchasing 5000 equity shares of KBL is arbitrary,
baseless and ultra vires the Code of Conduct. I deny that the rejection
of the request for pre-clearance is biased, arbitrary as alleged or at all.
I say that the reqﬁest for pre-clearance was rejected on valid grounds

which were communicated to Petitioner No.2 and I say that the




559

before SEBI against the KBL in respect of the rejection of the
‘Petitioners. request for pre-clearance is baseless and devoid of merits.
I say that the SEBI has not faken coénizance of complaint filed by the
Petitioner no.2. Further, in relation to subsequent cdmplaint filed by
Petitioner no.2, SEBI addressed a letter dated 9" December 2016
calling upon the KBL to offer its comments, which was replied by
KBL vide letter dated 16" December 2016. Upon receipt of KBL’s
letter dated 16:Fh December 2016, SEBI did not take any action on
complaints filed by fetitiomar No.2. Accordingly, SEBI did not find
any merit in Petitioner No.2’s complaints and therefore the present
Petition which is filed to re-agitate the same issue is not maintainable,
Therefore, SEBI having been seized of the matter; Petitioner No.2
cannot be permitted to require this Hon’ble Tribunal to go into issues
which are exclusively within the jurisdictional domain of SEBI. I deny
that no reasons were furnished by KBL for rejecting request for pre-
clearance. I say that on 14th September 2016 vide email addressed by
 Compliance Officer to the Petitioner No.2 reasons for rejection of
request for pre-clearance for purchase of 5000 shares of Respondent

no.1 were duly communicated.

22.13 With reference to paragraphs 19, 20 and 21 of the Petition, I repeat and
reiterate herein in extenso all that is stated hereinabove and deny all
that is contrary thereto and/or inconsistent therewith. I say that as per
the terms of DFS, the KBL came to my share. As stated herein, as per

_the terms of the DFS, in the event, any member of Kirloskar family
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terms of DFS, vide email dated 22 November 2016, 1 offered to

purchase shares proposed to be sold by Petitioner no.2 at the prevailing

market price. However, Petitioner No.2, for no reason whatsoever and

in breach of the DFS, rejected my offer. This rejection constitutes a
breach of the DFS and also demonstrates Petitioner No.2's mala fide
intent. This is be.cause, the offer which I had made would have led to
no monetary loss or injury to Petitioner No.2 had he accepted the same.
Petitioner No.2 rejected the same solely for the purpose of wrongfully
engineering a situation whereby he breaches the DFS and concocts a

false cause of action to agitate disputes with me.

With reference to paragraphs 22 and 23 of the Petition, I repeeat and
reiterate herein in extenso all that is stated hereinabove and deny all
that is contrary thereto and/or inconsistent therewith, I deny that on 24
November 2016, the Compliance Officer of KBL arbitrarily rejected
Petitioner No. 2's application for pre-clearance for sale of shares. |
deny that the rejection was arbitrary and say that the same was backed
by legally justifiable and tenable reasons. I deny that the request for
pre-clearance made by Petitioner No.2 for selling 5000 equity shares
of KBL was rejectéd by KBL at my the behest. I deny that reason for

rejecting the:request for pre-clearance is arbitrary as alleged or ar all.

With reference to paragraph 24 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith, I say that prior to email
dated 29 November 2016, KBL vide email dated 22 September 2016

communicated to Petitioner no. 2 that since the Petitioner No.2 had

K
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addressed his [etter dated 15 September 2016 to the Board of Directors
of KBL, the Board of Directors of KBL would be reviewing the same
and sending a detailed reply after the Board of KBL had the

opportunity to review the letters issued by the Petitioner No. 2.

22.16 With feference to paragraphs 25 and 26 c;f the Petition, I repeat and
reiterate herein in extenso all that is stated hersinabove and deny all
that is contrary thereto and/or inconsistent therewith. I say and submit
that reasons stated in email dated 1% December 2016 are correct, [ deny
that there is any alleged misinterpretation of DES by Respondents. I
repeat and reiterate that the DFS is to be construed in the manner stated
hereinabove. I say that, vide my email dated 1% December 2016, 1
made a valid offer to purchase shares of KBL proposed to be soid by
Petitioner no.2 at the prevailing market rate. Petitioner No.2 has
wrongly; for no valid and justified reason whatsoever and in breach of
his obligations under the DFS, rejected my offer to purchase the shares
of KBL. This constitutes a wrongful rejection of my valid and fair offer
to pﬁrchése the shares proposed to be sold by him. Petitioner No.2 can
In no circumstance complain of any Oppression or mismanagement as
this in any event is an issue which pertains not to his shareholders’

right but to the performance of the DFS.

22.17 With reference to paragraph 27 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is

contrary thereto and/or inconsistent therewith. I say that as stated

m herein above, SEBI did not find any merit in complaint dated 2"
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16_th December 2016 addressed to SEBI have suitable reply to SEBI’s
letter dated 9™ Decelmber 2016. Since the receipt of KBL’s letter dated
16™ December 2016, SEBI has not taken any action on Petitioner no.2
complaint. Accordingly, it is clear that SEBI d1d not find any merit in
Petitioner no.2’s complaint. The Petitioners should therefore not be
allowed to raise the same grievance by way of present Petition. For the
reasons stated hereinabove, it is legally and jurisdictionally
impermissible for this Hon’ble Tribunal to adjudicate on issues which
have already been d.ealt with by SEBI and which are jurisdictionally

exclusively within SEBI’s domain.

With reference to paragraph 28 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that Respondents
are targeting companies forming a part of the Petitioners' group of

companies and are acting in an arbitrary and oppressive manner

against them as alleged or at all.

With reference to paragraphs 29 and 30 of the Petition, I repeat and
reiterate herein in extenso all that is stated heremabove and deny all
that 1s contrary thereto and/or inconsistent therewith. I say that
rejection of KCPL's request for pre-clearance for purchase of 50,000
equity shares of KBL is irrelevant for the purpose of this Petition.
KCPL!is not and cannot one of the Petitioner in the present Petition.
KCPL is not a member of KBL. KCPL’s grievance if any, cannot be a
ground for filing the present Petition alleging oppression and

ismanagement. Without prejudice to the above, I say that KCPL’s
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request for pre-clearance for purchase of 50,000 equity shares was
rejected on valid grounds as set out in KBL’s letters dated 6'
September 20116, 12" September 2016, and 3* November 2016. I say
that the ground for rejection of KCPL’s application for pre-clearance
is one of the grounds on which the same came to be rejected. The letter
dated 12™ September 2016 uses word ‘interalia’. As stated
hereinabove, KCPL being a company under the control and
management of Petitioner Nos.2 and 3 is bound k;y the terms of DFS
and therefore KCPL’s application was validly rejected same being in
violation of terms of DFS. Further, as Takeover Regulation prescribes
that every financial year promoters of a company can additionally
acquire upto 5% equity shares subject to limit of 75% total
shareholding and for such acquisition, permissible trades that can be
undertaken by the promoters and its group companies. By the time,
| KCPL applied for permission, the prescribed permissible trades under
Takeover Regulations were already approved by KBL to other
promoters and accordingly, permission in.favor of KCPL could not be
granted as the same would have been in violation o\f provisions of
Takeover Regulations. Therefore, not only was KCPL’s application
for preclearance required to be rejected on thé ground of the same
constituting the breach of the DFS, but, the same was also liable to be
rejected as it was seeking to enable a transaction which was also

violative of the takeover regulations.

22.20 With reference to paragraph 31 of the Petition, I repeat and reiterate

herein in extenso all that is stated hereinabove and deny all that is
ontrary thereto and/or inconsistent therewith. I deny that reasons
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recorded in letter rejecting KCPL’s application for pre-clearance are
arbitrary and not in accordance with the provisions of law. I say that
by reason of KCPL’s complaint before SEBI for the reasons stazed
hereinabove, it is jurisdictionally and legally impermissible for this
Hon’ble Tribunal to adjudicate on issues which were raised bafore

SEBI and are exclusively within its jurisdictional domain.

With reference to paragraphs l32l and 33 of the Petition, I repeat and
reiterate herein in extenso all that is stated heréinabove and deny all
that is contrary thereto and/or inconsistent therewith. I say that the
interpretive letter dated 3 February 2017 issued by SEBI does not
assist the Petitioners. SEBI's observation that a. pre-clearance
application cannot be rejected for any ulterior motive is not applicable
to the present case as the application for pre-clearance was not rejected |
for any ulterior-motive and have been rightfully and justifiably
rejected. On the contralry, it is Petitioner No0.2’s and KCPL’s
preclearance application which are for ulterior motives. In any event,
the interpretative letter has been issued without granting Respondent

No.1 or me the opportunity of hearing; does not bind KBL or me and

or this Hon’ble Tribunal.

With reference to paragraphs 34 to 36 of the Petition, | repeat and
reiterate herein in extenso all that is stated hereinabove and deny all
that is contrary thereto and/or inconsistent therewith. I deny that the
Respondents are denying rights available to Petitioner No. 2 in his
capacity as a past director of XBL. I deny that, KBL entered into

necessary correspondence with Petitioner No. 2 under the false
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pretext of understanding the purpose of the request for the Minutes. I
deny that such requisition for stating the purpose of request for minutes
was done to avoid providing copies of the signed minutes to Petitioner
No.2 as alleged or at all. I deny that, despite repeated notice, KBL has
failed to comply with the provisions of law. I deny that the affairs of
KBL are being mismanaged and are being carried out in a manner that
is oppressive to the Petitioners and without complying with relevant
provisions of laws. I say that KBL. has acted within the legal
parameters while requiring Petitioner No.2 to provide purpose of the
inspection of minutes of past board minutes and non-disclosure
undertaking.. In the present case, this has also been necessitated by
Petitioner No.2’ past conduct which demonstrates that he has indulged
in business activities which compete with KBL's business; has acted
against KBL’s interests and has also indulged in activities which have
un&emined and harmed KBL's intellectual property. As stated hereiﬁ,
the Sccretarial Sfandards permit KBL to ask for the aforesaid

information/ undertaking from past director.

22.23 With reference to paragraphs 37 and 38, 1 repeat andr reiterate herein
in extenso all that is stated hereinabove and deny all that is contrary
thereto and/or inconsistent therewith. I deny that the transfer of 13.5
per cent shares of KBL from Petitioner Nos.2 and 3 and their family
members to Petitioner No.I on 6™ October 2010 was in compliance
with all the applicable law, rules and regulations. For the reasons stated

‘hereinabove, I repeat and reiterate that the transfer of 13.5% shares
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22.24 With reference to paragraphs 39 and 40, I repeat and reiterate herein

. 22.25

in extenso all that is stated hereinabove and deny all that is contrary
thereto and/or incﬁpsistent therewith. I deny that I have targeted Mr.
Anil Alawani as alleged or at all. Mr, Anil Alawani has mduiged in
activities which have been found to be a perpetuation of violation of
the 1992 PIT Regulations by the Petitioners. He therefore needs to
answer for his wrongdoings. As such, the Petitioners’ allegations are
being made only to protect a person who has assisted the Petitioners in
breaching the 1992 PIT Regulations. Petitioner Nos.2 and 3 along with
Mr. Anil Alawani misrepresented to the board of Petitioner No.1

company and misled the board of Petitioner No.l to wrongly believe

that forensic audit conducted by KBL was with respect to certain

alleged financial / operational weaknesses of KBL.

With reference to paragraph 41, I repeat and reiterate herein in extenso
all that is stated hereinabove and deny all that is conﬁary thereto and/or
inconsistent therewith. I say that, from the independent forensic audit
conduct by KBL through an independent and external firm, KBL has
discovered that there were certain irregularities and illegalities
afﬂi;:téd to the transaction dated 6™ October 2010 and the same was in
violation of certain provisions of 1992 PIT Regulations. Further from
the said forensic audit, it i.s revealed that Mr. Anil Alawani was aware
of such irregularities. However, he failed / neglected to inform about

the same to me at the time of drafting and preparing response to SEBI

ACHK_
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22.26 With reference to paragraphs 42, 43 and 44, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that Petitioner
Nos.2 and 3 acted in accordance with the provisions of applicable laws
and necessary / complete disclosures were made in relation to the 6™
October 2010 transaction to SEBI. I deny that the correspondence
referred to in the paragraph under reply was exchanged with a mala
Jide intention of harassing the Petitioners. For the reasons stated
hereinabove, I say that the correspondence with SEBI was and is bona

fide and furthers compliance with 1992 PIT Regulations.

22.27 With reference to paragraphs 45 to 49, [ repeat and reiterate herein in
extenso all that is stated hereinabove and deny all that is contrary
thereto and/or inconsistent therewith. I say that, the Petitioner Nos.2
and 3 along with Mr. Anil Alawani misrepresented to the Board of
Directors of Petitioner No.I that the “forensig audit” was conducted
by KBL in relation to alleged irregularities in the operations of KBL.
I repeat and reiterate that, the forensic audit was conducted in relation
to the illegalities and irregularities afflicted to the transfer of shares on
6™ October 2010 and was not in any manner related to the alleged
irregularities in the operations of KBL. I deny that auditors’
observations in annual report for the financial year 2015-16 identified
any weaknesses in operating effectiveness of KBL’s internal financial
control. I deny that Directors® report of KBL was inadequate and

unsatisfactory. I repeat and reiterate that KBL is under no obligation

o provide details / information / documents sought by the Petitioners

its letter dated 19% October 2016.
AT
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With reference to paragraph 50, [ repeat and reiterate herein in extenso
all that is stated hereinabove and deny all that is contrary thereto and/or
inconsistent therewith, I deny that KBL avoided request made by Mr.
Mahesh Chhabria for a meeting by raising unnecessary and
unwarranted queries about his authority. I say that KBL was fully
justified in requesting Mr. Chhabria to furnish answers to the queries

in relation to Mr. Chhabria’s authority.

With reference to paragraph 51, I repeat and reiterate herein in extenso
all that is stated hereinabove and deny all that is contrary thereto and/or
inconsistent therewith. I deny that the affairs of KBL are conducted in
manner oppressive to Petitioners and minority shareholders of KBL. I
deny that the Petition discloses any acts of oppression and in any event,

deny that the alleged acts of oppression complained of in the Petition

‘are continuous acts of oppression and are continuing on the date of this

Petition. I deny that the conduct of the Respondent is burdensome
harsh and wrongful. I deny that the conduct of the Respondents lacks

probity, fair dealing and is causing great or any prejudice to the

Petitioners.

With reference to paragraph 52, Irepeat and reiterate herein in extenso
all that is stated hereinabove and deny all that is contrary thereto and/or
inconsistent therewith. I deny that all that the compliance officer is
required to ascertain is whether a person who intends to sell shares is
in possession of any unpublished price sensitive information. I deny

that it is not open for the compliance officer of KBL to advert to the

FS while deciding an application for pre-clearance. I deny that there
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is 110 negative covenant in DFS restricting Petitioner No.2s right to
sell his shares. I deny that it is impermissible for Board of Directors of
KBL to interpret the “frue letter and spirit> of DFS. I deny that the
Board of Directors of KBL has misread the DFS. I deny that the refusal
to the pre-clearance Application is ultra vires the code of conduct and |
PIT regulation and amounts an abuse of power. [ deny that the refusal
is mala fide and is at my instance to oppress the Petitioner and prevent
them in exercising in legal and proprietary rights as shareholders of
KBL. I deny that I am oppressing the Petitioners and preventing them

from exercising legal and'proprietary rights as shareholders of KBL.

22.31 With reference to paragraph 53 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. 1 deny that I intended
to purchase the shares proposed to be sold by Petitioner No.2 with
mala fide intentions. I deny that I am in any manner coercing Petitioner
No.2 to sale its share to myself. The offer made by me to purchase the
shares proposed to be sold by Petitioner No.2 is in accordance with
letter and spirit of the DFS. I deny that KBL’s refusal to Petitioner
No.2’s application to sell its shares is oppressive and /or confrary to
the Code of Conduct and 2015 PIT Regulations. [ further deny that

Respondents actions are oppressive and /or in gross violation of law.

22.32 With reference to paragraph 54 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is

contrary thereto and/or inconsistent therewith. The KCPL’s pre-
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validly rejected by the Compliance officer on the ground that the same
is in violation of the terms of the DFS and the proposed transaction
was not permissible under the takeover regulations. I deny that
KCPL’s Application for pre-clearance was rejected at my behest. I
further deny that the ailegation in relation to the mismanagement in

the affairs of KBL.

With referenc:e to paragraph 55 of the Petition, I repeat and reiterate
herein in extenéo all that is stated hereinabove and deny all that is
éontrary thereto and/or i_nconsistent therewith. KBL is under my
control, ownership and management and there are no fetters on me
acquiring and/or selling the shares of KBL. I repeat and reiterate that
the applications for purchase / sale made by Petitioner No.2 and KCPL
was validly rejected by KBL and the allegations of oppression and

mismanagement in relation to such refusal are baseless and invalid,

With reference to paragraph 56 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I say that the
preclearance applications filed by Petitioner No.2 and KCPL were
rejected on valid and legal grounds and as per the provisions of 2015
PIT Regulations and other applicable laws. I deny that the Petitioners
right to carry out trade and business guaranteed under Article 19 of
Constitution of India is in any manner mfringed or violated by the
actions of the Respondents. I deny that I along with Respondent No.3

acted in collusion and connivance with the Compliance officer of

ACK
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law or illegal or unjustified or arbitrary or oppressive to the Petitioners

as alleged or at all.

With‘reference to paragraph 57 of the Petition, { repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or incbnsistent therewith. The Board of Directors
of KBL on 18" April, 2016 have validly adopted / recognized the DFS.
Accordingly, and pursuant to the Board Resolution passed on 18%
April, 2016, on 19% April, 2016 KBL addressed a letter to the Stock
Exchanges informing about the Board Resolution dated 18™April,
2016, wherein it was resolved that with respect to any proposal placed
before it for or in respect of the acquisition and transfer or disposal of
KBL’s shares and securities, by either of the parties to the DFS and
their families (other than me and my family), KBL’s board shall
recognize the terms of the DFS in letter and spirit read with the proviso
to Section 58(2) of the 2013 Act, and accordingly, ensﬁre that the DFS
is implemented and abided by. I deny that intimation of DFS to the
stock exchanges was an afterthought and /or the séme was made with
mala fide intent of preventing the Petitioners from transferring their
shares. [ say that Section 58(2) proviso of Companies Act, 2015 apply

with full force in the present case.

With reference to paragraph 58 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that the DFS
does not contain any fetter on any of the signatories for either buying
éell shares in the company. I deny that DFS does not provide any

A,
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rights such as right of first refusal / preemption/ right of first offer, etc.

[ deny that the DFS does not provide for any restrictive covenant.

22.37 With reference to paragraph 59 of the P.etition, I repeat and reiterate
herein in extenso all that :is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that the
Petitioners applications for pre-clearance were not inconsistent with
terms and conditions of DFS. I deny that the terms of DFS cannot be
looked at by the Compliance officer of KBL while deciding the

application for preclearance.

22,38 With reference to paragraph 60 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that KCPL’s
application for pre-clearance was rejected by KBL at my behest or
Respondent No.3. 1 deny that seléct or any entities of the promoter
group of KBL are being oppressed. I further deny that affairs of KBL

are being mismanaged by those in charge of its affairs.

22.35 With reference to paragraph 61 of the Petition, [ repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. deny that Respondent
No.3 along with I are misusing powers as persons in management and
control of KBL. I further deny that the acts of the Respondents are

malafide unjust, biased, arbitrary and oppressing the Petitioners.

40 With reference to paragraph 62 of the Petition, | repeat and reiterate

herein in extenso all that is stated hereinabove and deny all that is
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contrary thereto and/or inconsistent therewith. I deny that Petitioner
No.Z was refused inspection of the minutes of the Board Meetings held
during the period when Petitioner No.2 was Director of KBL on false
and/or frivolous pretext. [ deny that the Petitioners have any basis for
any apprehension or allegation that the Respondents may engage in
large scale tampering of Minutes Book and create false record against
the Petitioners. I deny that refusal to furnish copies of the minutes of
Board Meeting by KBL in facts of the present case is in violation of

Section 118 of the Companies Act and /or Secretarial Standards-I. I

- deny that Respondents’ conduct lacks in probity and is unfair to the

2241

Petitioners. I say that for the reasons stated hereinabove, KBL is
legitimately entitled to call upon and require Petitioner No.2 to provide

KBL the non- disclosure undertaking as per applicable law.

With reference to paragraph 63 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
conirary thereto and/or inconsistent therewith. I deny that the reports
given by the statutory auditors of KBL demonstrate any material
weakness in the operative effectiveness/ accounts of KBL. I say that
the false purported concerns and allegations raised by Petitioner
No.1’s letter dated 19" October 2016, 14™ November 2016, 22
December 2016, 20" January 2017 and 10" February 2017 have been
adequately dealt withl by KBL vide its letter dated 14™ November,
2016, 22™ December, 2016, 27™anuary, 2017 and 23% February,
2017. I deny Mr. Chhabria’s (the independent Director of Petitioner
No.1) authority to meet the representatives .of KBL on behalf of
Petitioner No.1. I say that KBL did not refuse the proposed meeting

AEI
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between the independent directors of KBL and Mr. Mahesh Chhabria.
However Respondent no.l insisted on Mr. Chhabria providing
documents (including Board Resolution passed in this regard) showing
authorization given in his favor. I deny that the independent Directors
of Respondent No.l are not acting in their capacity as independent
directors and merely following Respondent No.3’s and my diktat. T
further deny that Respondent No.4 is a beneficiary of large amounts of

money from KBL and therefore is only acting as per my instructions.

With reference to paragraph 64 of the Petitic;n, [ repeat an;i reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therevﬁth. I deny that bogus record
is being created and reckless allegations are being made against the
Petitioner in order to oppress them. I say that the internal forensic audit
was conducted in relation to the transaction of transfer / éale of
securities 6f KBL in 2010 by Petitioner No.2, 3, their family members
to Petitioner No.1. I say that this internal forensic audit was carried out
to ensure good corporate govemnance and I deny that the same was

conducted in any manmner to oppress the Petitioners.

With reference to paragraph 65 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that Respondent
No. 3, 9 and myself are abusing their powers in order to coerce the
Petitioners into selling their shares to myself. I deny that Respondent
Nos.2‘t0 9 have been acting ina discrimingtory manner to cause unfzir

prejudice and to oppress the Petitioner as alleged or at all. I say that
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Petitioners have come to this Hon’ble Arbitral Tribunal with malafide
intentions, ulterior motives and unclean hands and do not deserve any
reliefs under Sections 241, 242 and 244 of Companies Act, 2013. I say
that no order as prlayed for in the Petition including the order of
framing any scheme for management administration control of KBL
ought t.o be passed. 1 further say that no case for appointment of an
independent chairman or administrator for KBL has been made out by
the Petitioners. I deny that in absence of intervention of this Hon’ble
Tribunal the Respondent Nos. 2 to 9 will continue to prejudice and

harm the Petitioners as alleged or at all,

With reference to paragraph 66 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that [ have
repeatedly or on any occasion misused my position of being a
Chairman and Managing Director of KBL and acted in a manner
prejudicial to the interest of the Petitioners or to the detriment of KBL.
1 further deny that I have acted in male fide and wrongful manner in
breach of his fiduciary duty to further my perscnal ulterior motive as
alleged or at all. I vehemently deny and oppose the prayer for my

removal as Chairman and Managing Director of KBL.

With reference to paragraph 67 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny éll that 1s-
contrary thereto and/ of inconsistent therewith. [ deny that Respondent
Nos.2 and 4 to 9 have repeatedly or on any occasion failed to discharge

their fiduciary duties towards the Petitioner as well as KBL. I say that
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for the reasons stated herein, none of the instances cited by the
Petitioners demonstrate that Respondent Nos.2 to 9 have acted in

manner prejudicial to the interest of the Petitioners and /or KBL.

With reference to paragraph 68 of the Petition, I repeat and reiterate
herein in extenso ail that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that Réspondent
Nos.4 to 9 are acting at my behest and Respondent No. 3. I further
deny that Board of Directors of KBL is not acting in the best interest
of KBL. T further deny that the Board of Directors of KBL has acted
.in a mala fide manner with an intention of defeating the rights of
Petitioners as alleged or at all. I vehemently oppose the prayer for
appointment of Petitioners nominees on the Board of Directors of KBL
in proportion to their shareholding in KBL, all the more after another
entity under the contro! of inter alia Petitioner Nos. 2 and 3 viz. KOEL
has already breached the terms of the DFS as explained by me above
by acquiring LGM, a company engaged in a directly competing
business with KBL., The Petitioners who have wrongdoers cannot seek

any equitable relief under Section 241 and 242 of the Companies Act.

With reference to paragraph 69 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is

contrary thereto and/or inconsistent therewith. I deny that Petitioner

No.1 is entitled to receive the information and inspection sought. I say
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in law. I further say and submit that the grounds for seeking inspection

are mala fide and baseless.

With reference to paragraph 70 of the Petition, I repeat and reiterate
heréin in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that KBL is
being run as per my whims and fancies without following law or any
corporate governance. I deny that Respondent No.3 and myself are
running the affairs of KBL without any regard to the interest and ri ghts
of the Petitioners and the best interest of KBL. I say that KBL did not
deny the request of Petitioner No.2 for inspection of the Minutes of
Board Meeting held during the period for whick he was a Director of
KBL. KBL has only in accordance with the provisions of Secretarial
Standards I called upon the Petitioner No.2 to prc»{ride a non-disclosure
undertaking along with reasons for request of the inspection of the
Minutes of Board Meeting held during his tenure as a Director on the
board of KBL. I deny that there is any basis for the Petitioners’
apprehension or allegation that the Respondents may tamper with the
Minutes to creafe a false record with the Petitioners. I in any event
deny that the Respondents have any intention to carry out such actions.
I oppose the prayer for direction against the Respondents to provide

signed copies of the Minutes of Board Meeting of KBL.

With reference to paragraph 71 of the Petition, I repeat and reiterate

herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that Petitioners

have created bogus records in relation to the forensic audit conducted
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to the 2010 transfer of shares transactions. I deny that Petitioners are
kept out of the affairs of KBL and in any event deny that the Petitioners
have any right to interfere in the affairs of KBL. The ownership,
management and control of KBL as per the DFS and as per my rights
as a shareholder having a controlling stake, vests in me. The
Petitioners are provided with all relevant information and documents
whi(;h they are entitled to the shareholders of KBL. ] oppose the prayer
for appointment of an independént auditor as a Court commissioner

for conducing affairs of KBL.

22.50 With reference to paragraph 72 of the Petition, I repeat and reiterate
~ herein in extenso all that is stated hereinabove and deny all that is
contrafy thereto and/or inconsistent therewith. 1 deny that the
compliance officer of KBL is acting as a mere puppet of Respondent
Nos.3 and myself. I say that the compliance officer of KBL is an
independent office who has independently taken the decision in
accordance with law. I further say that compliance officer is not made
a party to the present Petition and therefore no allegation of any nature
whatsoever can be made without making him a party to the present
proceedings. I deny that the compliance officer is merely acting at
behest of Respondent No.3 and myself. I oppose the prayer for

removal of compliance officer of KBL.

22.51 With reference to paragraph 73 of the Petition, | repeat and reiterate

herein in extenso all that is stated hereinabove and deny all that is
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a compliance officer cannot advert to any other document/ material /
decision taken by the Board of Directors of the company under the

provisions of Companies Act and /or any other law for the time being.

With reference to paragraph 74 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that the
provisions of DFS cannot be:'taken into consideration by KBL for
deciding any application for pre-clearance submitted by the

Petitioners,

With reference to paragraph 75 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that there is any
reason or cause for any loss of confidence between the shareholders
and management of the company. I deny that the Petition makes out
any case which demonstrates a basis for such a loss of confidence, I in
any event deny that loss of confidence between the shareholders and
management of the company is a ground for filing a Petition for

oppression and mismanagement;

With reference to paragraph 76 of the Petition, ! repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith, 1 deny that the present
case is a fit case for this Hon’ble Tribunal to exercise its equitable and
discretionary jurisdiction. I say that KBL through its Board of
Directors has validly and legally taken the cognizance of DFS and

KBL has validly rejected the Application for pre-clearance by the

AR
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Petitioner on the ground that the same are contrary to and in violation
of DFS accordingly no order directing the Respondent to decide the
Application for pre-clearance submitted by the Petitioner without

having regard to the DFS can be passed.

With reference to paragraphs 77 and 78 of the Petition, I repeat and
reiterate herein in extenso all that is stated hereinabove and 'deny all
that is' contrary thereto and/or inconsistent therewith. I deny that
interest of justice, fair play, and balance of convenience requires grant
of interim reliefs in favor of the Petitioners. I deny that irreparable
harm and hardship will be caused to the Petitioner if the interim reliefs
are not granted. On the contrary, if the interim reliefs prayéd for in the

Petition are granted irreparable harm, loss and injury will be caused to

the Respondents.

With reference to paragraphs 79 and 80 of the Petition, I repeat and
reiterate herein in extenso all that is stated hereinabove and deny all
that is contrary thereto and/or inconsistent therewith, 1 deny that
Petitioners have not filed any proceedings before any other Tribunal
and/or authority in respect of the subject matter of the present Petition.
Isay tha‘tll.’etitioners have submitted complaints before the SERI in the

past in relation to the Respondents action complained of in the present

Petition.

With reference to paragraph 81 of the Petition, I repeat and reiterate

herein in extenso all that is stated hereinabove and deny all that is
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hereinabove, the Petitioners are not entitled to any of the final, interim

and ad-interim reliefs prayed for in the Petition.

With reference to paragraph 82 of the Petition, I repeat and reiterate
herein in extenso all that is stated hereinabove and deny all that is
contrary thereto and/or inconsistent therewith. I deny that there is any
ufgency in the present matter. [ say that the Petitioners have not made
any case for urgency in the Petition and deny that the Petitioners are
entitled to any of the final, interim and ad-interim reliefs prayed for in

the Petition.

With reference to paragraph 83 of the Petition, I say that for all of the
reasons stated hercinabove, the Petition is plainly unmeritorious and
no reliefs are liable to be granted thereon and it is therefore respectfully

submitted that the Petition be dismissed with costs.

) Before me,
SEFORE ME

This 13™ day of July, 2018 ) £ 115
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Annexuyre .

ExderT )f'\ Jl

KIRLOSKAR BROTHERS LIMITED
A Kirloskar Group Company

CERTIFIED COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF
KIRLOSKAR BROTHERS LIMITED AT ITS MEETING HELD ON DECEMBER 21, 2020 AT
YAMUNA, S. NO. 98(3 TO 7), PLOT NO.3, BANER, PUNE 411 045

Eariching Lives

"RESOLVED THAT (i) Mr, Umesh Qosavi ~ Assoclale Vice President & Head - Legal (il) Mr.
Sandsap Phadnis - Company Secrelary (i) Mr. Raghunath Apte - Divisiona! Manager
(Sacratarial), {iv) Mr. Yogeshlkumar Deshpande - Manager (Legal) (v) Mr. Siddhesh Manalke
- Manager {Secretariol) and (viy Mr. Jagdish Kalalar - Menaget (Legal}, he and are hereby
individually and sevarally authorlzed wilh the fellowing powers:-
To do one or more things in relation o legal mallers / proceedings regarding or relaling to
the Campany, which are pending and/or may be Instituled by the Company and/or may be
defended by the Company balora various courts, fora, tribunals (including the Nallonal
Compeny Law Tribunat ("NCLT"), the Mationa! Company Law Appellais Tribunal ("NCLAT")
and Securities Appellale Tribunal ("SAT")), other fudiclal andfor quasi-judicial authorilles
and/or befare any governmentel aulhorliles and/or before any arbitrators / medialars /
concillators with raspect to the maiters arlsing oul ol Deed of Family Setllement amongst tha
promolets relating to ownership, managemem and control by the few of hemn and ownership
of IMellectual properly righte, as the case may be, Including but nol limited 1o -

i. represeniing tha Company In varigus lagal matters / procasdings,

iil. en bhehalf of the Company, to make, prepare, flle, Insfitule and/or delend Suits,
Applications, Petilione, Appeals, Complaints, Execullons and / or any oiher legal
proceedings before any courls, fora, tribunals (including the NCLT, NGLAT and SAT),
alhar Judiclal and/or quasi-judieial authoritles and/or before any governmantal aulhorities
In respact of any and all maters whether elvil or crimingl;
on behall of the Compeny, to institute, prosecute and/or defend any and all legal
proceadings, including executing consent terms, withdrawing any legal proceedlings,
oppoasing, appearing andfor appeallng in any lagal praceadings, nol limiled to axeculion
proceedings, eetilements, compromlee end/or dlsputes, (nstltuting, submitting to and
defanding Arbltratlons, accepting service of processes and notices and glving security
and/or Indomnitico for conia, paylng monay inte Court and obiaining payment of any
manay lodged In Court; '

iv. en bahalf of the Campany, 1o file legal procaadings including Suite, Appeals, Complaints,
Wrltlen Statemanis and/or Repliss and/or all other relavant anclilary and/or consequeniial
pleadings, documents, Affidavits, Declarations from flme (o lme, as reaulred In such
various lagal proceedings;

v, on behall of the Company lo Inlllele / perlicipata in any arbliratlon/ medlation ¢

congiltatlon procass;

. o bahalf of the Company, to demand, colledt, racsive, depasil, withdraw in the nama of
and on behall of the Company all delds, sums of money, advances, claims, mesne
profits andfor ather monles due te the Company and to give effsctual recelpls and
dischargas there for, further (o lake/Instlule all legal procesdings and means [or

itk.
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KIRLOSKAR BROTHERS LIMITED

A Kirloskar Group Company

recovering and realizing debls and edvanses and also o commence, prosecute and/or
defend at law all actions, suits, claims, demands, complainis andlﬂr disputes in the hame
of and on behalf of the Company;

vil.on behaif of tha Company, o verily, sign, swear, affirm, declare dellver, make, anier info,

acknowledge, record and execule {(whether physically or d;gilally, as permissible} all
pleadings, authorilies, vakalainameas, deeds, declarations, Instruments, Plaints, Appeals,
Complainis, Affidavits, Objections, Applications, Nolices and any other plsadings/writings
whatsoevar, as may be necessary, proper and expedient and all manner of documents
including Petitions, Affidavits and Applications and all anci!iary}/ congaguential pleadings
relating therste or arising tharelrom In connaction with all legal matters/ legal
proseedings relating 1o of concerning Ihe Company, under various laws, Including
corporale laws, securilies laws snd/or intellactual property iaiwsf;

vili. on behalf of the Company, te file Applicalion(s) including {or Renewal of Trade Mark(s),

B,

Xi.

{ile Applications for Opposition of Trade Marks and other requisile documents, Affidavits,
Replies, Counter-Affidavits, Declarations from time to time in relation to various
intellectual Property Mettars {including Trade Mark, Copyright, Patent and Design
matiers) of the Company befare the approprigie authorities and/or before any Court /
tribunal / fora; _

to initiate legal action/defend on behalf of the Company any and all praceedings under
the Intellectual Property Laws, Including the Trade Marks Act, 1999 and Copyright Act
1857, '

on behalf of the Campany, to accept serviee of notices and/or all other processes which
may from time to time be Issued in connection with any or a_il of the aforesaid matiers
and/for lagal procesdings;

an behaif of the Campany, to produse all decuments andfor evidenca in connaclion with
any or all of the alorasaid matlers and/or legal pracsedings;

xii.to represent the Company belore any and all Court, fora, ribunals (including NCLT,

NCLAT and SAT) andfor other judiolal and/or quasi-judicial authorities and/or before any
governmental authorities; '

xili. on behalf of the Company, 1o appoint, insiruct and engage Senior Counsel, Counsel,

Solicitors, and/for Advocates for any or all of the aforesaid purposes, with the power to
discharge tham and appoint ofher Senior Counsal, Counsel, Soliciiors and/or Advocates

in their place;

xiv. on behsll of the Company, to negotiate, finalize and/or approve the professional fees

and expenses of Senior Counsel, Counsel, Solicitors and/or Advocates as engaged on
hehalf of the Company;

xv.on bahalf of the Company, te do and perform all such olher aets, deads, matlers and

WIRLLHRAN (RPN OHE FTE,

things as may be nacessary, propsr, expedient or aproriate lo effectively carmry out any

or all of the aforesaid purposes;
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KIRLOSKAR BROTHERS LIMITED . Enriching Lives

A Kirloskar Group Company
The powers conferred harsinabove arg in supgraession of the Puwers already conferred, i

any, upon the said attorney(s).

The poware vonferred hersingbove shall De valid only Ui suah thne each of the said
Attornay(s) is in the employment ol the Company.

RESOLVED FURTHER THAT any one of the Directors and the Company Secratary, of the
Company, be and are hereby authorized severally to issue a certified true copy of this
rasolution.”

Ear Klriaakar Hrothers Limited

/‘f’" LaaldAd

Sandeep Phadnis
Company Secretary
Puna : January 11, 2021
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Section: IX

IN THE SUPREME COURT OF INDIA
CIVIL APPELLATE JURISDICTION
SPECIAL LEAVE PETITION (CIVIL) NO. 8020 OF 2021

Kirloskar Brothers Limited ...Petitioner
Versus
Atul Chandrakant Kirleskar & Ors. ...Respondents
IN
Sl Particulars Spare  Court Fees
No, Copies

1 Further Additional Affidavit on
behalf of the Petitioner along 1+3 Rs.20/-

with Annexures A to C,
4
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Dated this 29™ day of November, 2021
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I Card No.5222 A K. Srivastava o,
Office Phone Nos.23322311/23320912 Advocates for the Petitioner
Chambers Mob. No.9213142970 Plaza Cinema Building,

7, Lawyers Chambers, 7838353242 Connanght Circus,
Supreme Court of India New Delhi-110001

New Delhi Code No.386

Ph.: 23387608



IN THE SUPREME COURT OF INDIA
CIVIL APPELLATE JURISDICTION
SPECIAL LEAVE PETITION (CIVIL) NO. 8020 OF 2021

IN THE MATTER OF:

Kirloskar Brothers Limited ...Petitioner
Versus

Atul Chandrakant Kirloskar & Ors. ...Respondents

Further Additional Affidavit on behalf of the Petitioner

(For INDEX please see inside)

Advocates for the Petitioner: M/S. GAGRAT & CO.
Filed on: 29.11.2021
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IN THE SUPREME COURT OF INDIA | 4\
CIVIL APPELLATE JURISDICTION  \5&:3
SPECIAL LEAVE PETITION (CIVIL) NO. 8020 OF 20
IN THE MATTER OF:

Kirloskar Brothers Limited ... Petitioner
YERSUS
Atul Chandrakant Kirloskar & Ors. ...Respondents

ADDITIONAL AFFIDAVIT ON BEHALF OF THE
PETITIONER

I, Umesh Gosavi §/0. Madhav Gosavi, aged about 58 years,

Indian inhabitant, having my office at ‘Yamuna’, Survey No
98/(327), Plot No.3, Baner, Pune 411 045, Maharashtra, do hereby
solemnly affirm and state as under:
1. I am the Associate Vice President and Head- Legal of the
Petitioner. | am conversant with the relevant facts relating to the
present case and therefore, I am competent to depose to and file
this further Additional Affidavit on behalf of the Petitioner,

2. I am authorized to file the present Additional Affidavit
under a Power of Attorney dated 5™ April, 2017, in my favour.

3. At the very outset, I repeat and reiterate the contents of the

Petition for Special Leave to Appeal filed herein (*the present

Petition”) and the Additional Affidavit filed on 18.11.2021. I am

filing the present Further Additional Affidavit for the purpose of

placing on record, what we presently believe are two Lists of

Companies / entities under the control of (A)i) Atul
1

s




K“lﬂskar/Respondent No. 1 (@ Ralul Klﬂoskar/Respondem'if B
No, 3 and (111) MI' Nlhal Kulkamﬂ Rcspondent NO Iﬁand (B) Mr B I

Deed of Family Sefflement dated 1 1-.09.:?209:' 5(";DFS‘?) bm e

Companies / entities under their control, ate not. signﬁtories to-the. -

time to take instructions, when this’ Hon’ble :

- recording as-under:

“At the request-of Mr. Ritin Rai, learned senior counsel - - -
appearing on behalf of respondent Nos. 1, 3t06 and 910 17 o
in SLP (Cy No: 822172021 10-enable kzm 1o seek zmtrucrzan.r, L
Izsr on 02. 12 2021 "o

5 Ires’pec’ifully-sﬂbrtiit=---fhat-=--RES’pUndf&htﬁéﬁbi?é?-323"5-?hereiiri;?§fi'r‘|_--iljﬁs'-*-='- o
Affidavit dated 18,11.2021 filed in this Hon’ble Court on behalf

of the said Respondent and his nuclear famﬂy, ‘has already- - .
confirmed that — | | |

“I and my nuclear Famzlyherebycanﬁrmthat we will .

ensure that.all campanies/entities urider.our management/

control ...(in_c.l.udl_'ng - Respondent: N :

taken on record and _disclo,



unconditionally submit to mediation and this Hon'ble Court
should in the interest of justice direct all the other
signatories to the DFS that the they should ensure that all
entities / companies under their respective management /
control should also unconditionally submit themselves to
mediation.”,
6.  This confirmation has been given by Respondent No, 27
herein and his nuclear family on behalf of companies / entities
under their management/control though these companies / entities
are not parties to or signatories to the DFS; to ensure that the
mediation would be holistic, fulsome and meaningful. I seek leave
of this Hon’ble Court to place on record a List of the Companies /
entities, which 1 bona fide believe are under the control and
management of Respondent No. 27 herein and his nuclear family,
which are not parties to and signatories to and signatories to the
DES, nor are parties before this Hon'ble Court and which
companies / entities will submit to mediation /arbitration, as
directed by this Hon’ble Court. A copy of the List of
companies/entities under the Respondent No. 27 herein 's
management/ control, which are not parties to and signatories to
the DFES and also not parties before this Hon'ble Court is annexed
hereto and marked as Annexure “‘A”. Cj% - =1 [,) .

7. I also seek leave of this Hon'ble Court to place on record,
for the consideration of this Hon’ble Court, a List of Companies /
entities which according to publicly available materials, under the
conirol and management of (i) Mr. Atul Kirloskar / Respondent
No. 1, (i1) Mr. Rahul Kirloskar / Respondent No. 3 and (iii) Mr.
Nihal Kulkarni / Respondent No. 16 and their respective nuclear

3




families but are not parties or signatories to the DES nor are they

parties before this Hon'ble Court, A List of these Companies /
entities is annexed hereto and marked as Annexure “B”. C% - I':F "3@ ‘

8. I submit that this Hon’ble Court should direct (i) Mr. Atul
Kirloskar / Respondent No. 1, (ii) Mr. Rahul Kirloskar /
Respondent No. 3 and (iii) Mr. Nihal Kulkami / Respondent No.
16 and the members of their respective nuclear families to file
Affidavits before this Hon’ble Court confirming the list of
companies / entities under their management / control which are
not parties to or signatories to the DFS or parties before this
Hon’ble Court.

9. I also seek leave of this Hon’ble Court to place on record,
for the consideration of this Hon’ble Court, a List of Compauies /
entities which according to publicly available materials, are under
the control and management of Mr. Vikram Kirloskar /
Respondent No. 2 and his respective nuclear family but are not
parties or signatories to the DFS nor are they parties before this
Hon'ble Court. A List of these Companies / entities is annexed

hereto and marked as Annexure “C”.. C@d -32F- y ’),) .

10. I submnit that this Hon'ble Court should direct Mr. Vikram

Kirloskar / Respondent No. 2 and the members of his nuclear

family to file Affidavits before this Hon’ble Court confirming the
list of companies / entities under their management / control which
are not parties to or signatories to the DFS or parties before this
Hon’ble Court.




11. I further state and submit that in 2021, and even after
deliberations before this Hon’ble Court on 27.07.2021, (when the
matter was adjourned to enable the Parties to explore the
possibility of mediation) some or all of Respondent Nos. 1,3 to 6
and 12 to 20 appear to have, directly/ indirectly incorporated
companies such as Optiqua Pipes and Electricals Pvt. Ltd. in
February, 2021 and acquired a stake in other companies such as
ESVA Pumps India Pvt. Ltd in August, 2021; which companies,
based upon materials publicly available, appear to be engaged in
business activities which are / could be in competition with that of
the Petitioner herein:, The details of these companies, based on

publicly available materials, are mentioned below: -

1. Optiqua Pipes and Electricals Private Limited (“OPEPL” /
“Company™), a company limited by shares, was
incorporated on 19th February, 2021 having its Corporate
Identification Number as U29304GJ2021PTC and its
registration number as 120412. OPEPL is a wholly owned
subsidiary of Respondent No. 22 herein i.e., La-Gajjar
Machineries Private Limited. Furthermore, Respondent No.
22 ie, La- Gajjar is a wholly owned subsidiary of
Respondent No. 21 i.e., KOEL which in turn controlled by

Respondent No. 1 and Respondent No. 3. I state that
Respondent No. 22 which is wholly owned subsidiary of
Respondent No. 21 has 100% equity stake in OPEPL which
is directly/indirectly controlled by the Respondent No. 1 or
3.




ii.

1il.

iv.

The object of OPEPL according to its Memorandum of

Association is set out below:

“To camry on business in India or elsewhere of
designing, developing, manufacturing, processing,
buying, sefling, trading, importing, exporting,
producing, extracting, generating, assembling,
hiring, bartering, distributing, testing, installing,
condition, reconditioning, servicing, repairing,
hamessing, contracting, maintaining, converting,
altering or otherwise dealing in all types of all types
of pipes, pipe fittings and pipes accessories used on
Agriculture, Construction, Mechanical, Electrical &
any other Industries, afl types of pumps, cables,
chains, anchors, belts, wires, cords, conductors,
valves, control panels, controllers, mechanical,
electrical machinery plant and fittings, motors,
machineries related irrigation including micro
irrigation, tanks, water storape and distribution
machines or devices and other allied products.”

It hence appears that OPEPL has been incorporated in 2021,
to engage in businesses competitive with that of the

Petitioner herein.

It is further pertinent to note, that the Directors of OPEPL
are (i} Mr. S. Nimkar (who is a Director of KOEL and La-
Gajjar Machineries Pvt. Ltd.),. (ii) Mr. P. K. Agarwal (who
is a Director of La-Gajjar Machineries Pvt. Ltd. and ESVA
Pumps India Pvt. Ltd.) and (iii) Ms. Gauni Kirloskar (who
is a Director of KOEL and La-Gajjar Machineries Pvt.
Ltd.).

ESVA Pumps India Private Limited (“ESVA” /
“Company™), a company limited by shares, was
incorporated on 26" May, 2020 having its Corporate
Identification Number as U31909TZ2020PTC033814 and

&

its registration number as 033814, The registered office of _muen




Vi.

Vii.

ESVA is situated in the State of Tamil Nadu. The Optiqua
Pipes and Electricals Private Limited which is a wholly
owned subsidiary of Respondent No. 22 ie. La-Gajjar,
which is in turn a wholly owned subsidiary of Respondent
No. 21 i.e. KOEL has acquired a 49% equity stake in ESVA
Pumps India Private Limited in around August, 2021. The
Object of ESVA according to its Memorandum of

Association is set out as under: -

“To carry on the business as producers,
manufacturers, exporters, buyers, sellers, traders,
distributors and dealers in all kinds of pumps and
motors including allied spares and components, Iron
Casting and all types of casting and Alloys used for
commercial, agricultural, industrial and domestic
purposes.”

According to the Articles of Association of ESVA, certain
spectal rights have been accorded to OPEPL including as
regards, representation on its Board, reserved matters and

transfer of shares.

it hence appears that OPEPL has in or after August, 2021,
acquired a 49% stake in ESVA, since ESVA can engage in
businesses competitive with that of KBL

Vahinie Engineering (“Vahinie”) is a Partnership firm. It
appears from the corporate records of ESVA Pumps India
Pvt Ltd, as of September 2021, as available in the public
domain, that the two current Partners of Vahinie
Engineering appear to be (i} V. Bharanitharan and (ii) Mrs,
C. Shanthi. The said two persons are also Directors and
shareholders of ESVA Pumps India Pvt Ltd (in which
Optiqua Pipes and Electricals Pvt Ltd (which is a wholly

7
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owned subsidiary of La-Gajjar Machineries Pvt. Ltd.
(Respondent No. 22), and which is in turn a wholly owned
subsidiary of KOEL i.e., Respondent No. 21 holds a 49%
stake). It appears that the said V. Bharanitharan and Mrs. C.
Shanti hold a 51% stake in ESVA. It is pertinent to note that
on the website of Vahinie, it has been disclosed that it is a
manufacturer ‘(;J‘f Electrical Motors and Pumps. The website
of Vahinie also inter alia mentions the following
information and which is reproduced herein below: -
Section dealing with “About Us”

“Vaghinie Engineering provides innovative water
management solutions in the field of Domestic &
Agriculture segment right across the country. Our
nurtured dream is to provide systematic, promp,
customer friendly and complete water management
solutions. It goes unsaid that the product under
“AquamxX” is well known for its quality,
consistency and value for many approaches in terms
af product qualiry and
PeIOrMANCE. icivivarsvanmnsrcusrivpiviasins

VAHINIE ENGINEERING has 4 units with a
manufacturing capacity of over 1000 pump sets per
day. The existing infrastructure includes !
awtomated foundry for castings, 3 manufacturing
units and the latest laboratory instruments & testing
facilities. The R & D department is committed to the

* design of new products and to the improvement of the
performance and efficiency of its current product
range....”

Section dealing with *“Products”

The following products have been enlisted on
Vahinie’s website:

“Regenerative Self Priming Pumps
Super Suction Self Priming Pumps
Shallow Well Jet Self Priming Pumps
Centrifugal Jet Pumps
Centrifugal Monoblock Pumps
Pressure Booster Pumps

8




e Single Phase  Horizontal  Openwell
Submersible Pumps '

* 3 Phase Openwell Submersible Pumps
4" Borewell Submeysible Pumps
6" Borewell Submersible Puunps

Induction Motors"

Vahinie according to its own website, appears to be engaged
in businesses competitive with that of KBL. It further
appears that there appears to be a business relationship /
engagement between Vahinie, KOEL, La-Gajjar
Machineries Pvt. Ltd., OPEPL and ESVA.
12. I state and submit that the aforesaid facts corroborate our
concerns and contentions that despite the Clause 15 and 16 of the
Deed of Family Settlement (wherein it was stated that no signatory
to the DFS and any one claiming under or through them (viz.
companies / entities under thc1r management / control) would

engage in a competltlve busme;ss) and despite the pendency of the

aforementioned prb ccdmgs before this Hon’ble Court, the

Respondents have been' acqumng stakes in companies and
establishing business relationships to engage in business activities
competitive with the Petitioner herein. This goes against the very

grain and purpose, and the letter and spirit of the DFS.

13. The Petitioner prays that in the interests of justice and to
avoid any further litigation before various Hon’ble Courts, this
Hon'ble Court should direct not only all signatories to the DES but
all companies / entities (whether present and future), under their
management/control to unconditionally submit themselves to

mediation/arbitration as this Hon’ble Court may direct.
FOR KIRLOSKAR BROTHERS LTD.
NP.USULEN
UMESH GOSAV

UGN ASSUGIATE VICE PRESIDENT
N\, /0 HEAD CORPORATE LEGAL DEPONENT

<
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VERIFICATION;

Verified at .__ Pyl on zﬂﬂday of November, 2021
that the contents of this Affidavit are true and correct to the best
of my knowledge and belief and are based on the records of the
case and no part of it is false and nothing material has been

concealed therefrom.

ADVOCATE & NOTARY

Riat:- 269, Mana Peth, Hindmata Chowk,
FUNE - 411002

NOTED & REG. AT
Sﬂa ﬁ@fe é?id(:?;ﬂ :z{é_ng pree ety

92 9 NOV 2021
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ANNEXURE - A /]

SANJAY KIRLOSKAR (DIN 00007885) AND HIS FAMILY, WHICH

ARE NOT SIGNATORIES TQ THE DF5 OR PARTIES TO THE SLPS;

- 8r.No

Name of the Companies / Entifies

-

Kirloskar Ebara Pumps Limited, a"'company incorporéted' and|

. organised under the laws of the Republic of india (bearing

CIN No. U29120MH1988PLC045865)~KBL holds 45% of the

paid up share capital.

Karad Projects and Motors Limited, a company fncorpora?téd'

and organised under the laws of the Republic of india {bearing

CIN No.

| KBL

[The Kolhapur Steel Limited, a company Incorporated and

organised under the laws of the Republic of India (bearing

CIN No. U27106MH1965PLC013212) —~ KBL h

paid up share capital

Kirloskar Corrocoat Private Limited,mémc'drnpany 'izicérporated'




2

'CIN No.

'U28920PN2006PTC022240) - K

8L holds 65%. of paid_up|

Netherlands (bearing registration no. 34281727) — Wholly
owned subsidiary of KBL,

" [Kirloskar Brothers International BV, a body corporate|

incorporated and organised under the laws of The -

4839607) - Wholly owned stepdown subsidiary of KBL

| SPP Pu'mps Limited, a body corporate incorporated and

~organised under the laws of England (bearing registration no.

stepdown subsidiaty of KBL

| Kirloskar _Brothers (Thailand) Limited, a body'corpora_-ﬁ_"_‘:'i';_"-'
incorporated and organised under the laws of Thailand?};f

(bearing registration no. 0105550124075) - Wholly owne @

‘'stepdown subsidiary of KBL,

of Egypt (bearing registration no. 2063} - Wholly gwneg._

Kirloskar Pompen B.V., a body corporate incorporated and|

organised under the laws of The Netherlands (bearing|

registration no. 343015619} - Wk

SPP Pumps MENA LLC., an entity organised Under the laws e




10.

Micawber 784 (Proprietary) Limited, a body corporate|
incorporated and organised under the laws of the Repubiic of}

South Africa (bearing registration no. 2009/020818/07) -|

Wholly owned stepdown subsidiary.of KBL

11. | SPP Pumps International Pty. Ltd., a body corporate
incorporated and organised under the laws of the Republic of|
South Africa (bearing registration no.  2013/225348/07) -
Wholly owned stepdown subsidiary of KBL

12. [ SPP France 5 A S, an 'erﬁi‘t& organiSed under the laws of|

| owned stepdown subsidiary of KBL

France (bearing registration no. 32835778500034) - Whollf-

.....

~1SPF Pumps Tnc, @ Body corporate incerporaied and

organised under the laws of U.S.A. (bearing registration no..

20-441 2188) - Wholly owned stepdown subsidiary of KBL

. | SPP Pumps (South Africa) (Pty) Limited, a body corporate
‘incorporated and organised under the laws of the Repubilic of.
‘South Africa (bearing registration no. 2013/16526/07)- Wholly

owned stepdown subsidiary of KBL

15.

‘Braybar Pumps (Proprietary) Limited, Benoni, a body

corporate incorporated and organised under the laws of the

3




/Y

'Republic of South Africa (beérihg registratidhﬂ no.

2010/002017/07)- Wholly owned stepdown subsidiary of KBL |

16.

Rodelta Pumps International B.V., a body corporate|
incorporated and organised under the laws of The|

.Netheriands (bearing registration no. 27307856) - Wholiy|
owned stepdown subsidiary of KBL

rganised|
under the laws of The Netherlands (bearing registration no.:_'

65007964) - Wholly owned stepdown subsidiary of KBL,

18.

[ SPP Real Estate LLC, an entity organised under the 1aws of|

U.S.A (bearing registration no. 38-3886250) - Wholly ownec;l;

19, "‘Sy'ﬁcro'ﬂb, inc., a body corporate incorporated and organise

20.

SPP Pumps (Asia) Co. Limited, a body ccrporat"é"incOrpora'féaj;

and organised under the iaws of Thailand (bearing registration

21,

under the faws of U.5.A (bearing registration no. 58-0951803) AR 2
| - Wholl / owned stepdown subsidiary of KBL



S

[{oearing registration no. 201614198E) - Wholly owned)

stepdown.subsidiary of KBL

27,

[Rotaserve Limited, a body | corporate incorporated a'nd'_

| registration no. 048%90277) -~

organised under the laws of the United Kingdom (bearing

93,

Rotaserve Mozambique, @ body corporale incorporated and
organised under the laws of the Republic of South Africa.{:_

 (bearing registration no. 100821869) - Wholly awngg;-

stepdown subsidiary of KBL

-| AAH-2867) - KB

KBL Synerge LLP, a limited Tiability partnership registered|
under the laws of the Republic of India (bearing LLPIN No.|

as a 50% share of profit.

T Prakar Investments Private Limited, a company Incorporated|

and organ‘ised under the laws of the Republic of india (bearing}
CIN No. U74110MH1992PTCO64861) |

bsidiary - 99.98% of its shares|

This Company is not KBL'

are held by Mr. 5.CKirloskar joinfly with Mrs. Pratima

Kirloskar

—5

Z_Any other companies / bodies corporate/ entities (whether (x)

-incorporated/ organized or (y) to be incorporated/ organisedin




[C

_I the Republic of India or overseas) which in the future come]
‘under the control (as such term is defined in Section 2(27) of}
the Cos. Act, 2013) of Mr. Sanjay Kirloskar (DIN 00007885}
-and/or his respective nuclear family members (viz Mrs.|
Pratima Kirloskar, Mr. Alok Kirloskarand Ms. Rama Kirloskar),|

-':which cannot be presently identified.




ANNEXURE B

LNUCLEAR  EAMILY: (i)
R.C.KIRLOSKAR(RCK} & HIS NUCLEAR FAMILY; AND/OR iy MR.

NIHAL KULKARNI (NGK/NK) & HIS NUCLEARFAMILY: WHICH ARE

NOT PARTIES N SLP NOS. (i) 8020 0f 2021 (KBLY.

- Sr.No | Name of the Companies / Enfities

1. | Kirloskar Ferrous Industries Limited, a company incorporated
and organised under the laws of the Republic of Inclia;E
| (bearing CIN No. L27101PN1991PLC063223) |
The Promoter Holding agaregates to 59.08%

Of which Mr. ACK holds 2.15%..
NGK_holds 0.56% and Kirloskar Indy

controlled by ACK/ RCK) hoids 51.03% of the paid up share
capital of KFIL.

2 Kirloskar_Industries Limited, a company incorporated and]

organised under the laws of the Republic of India (bearing_f
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CIN No. L7Y0100PN1978PLC088972) —

The Promo olding aggregates to 72 .84%

Of which Mr. ACK holds 16.97%. Mr. RCK holds 24.1% and|

Mr. NGK

incorporated and organised under the laws of the Republic of}
India (bearing CIN No. L29120PN1974PLC110307) -

The Promoter Holding agaregates to 53.74%

Of which Mr. ACK holds 11.13%, Mr. RCK holds 14.84 % and

Mr. NGK halds 3.63% of the paid up share capital of KPCL. : -:

I'Kirloskar_Chillers Pwt, Lid., a company incorporated and|

organised under the laws of the Republic of India (bearing

| CIN No. U29191PN1995PTC085733) —

Mr. ACK and Mr. RCK's holdings aggre

Of which Mr. ACK holds 26.75% and Mr. RCK holds 26 759 Z | oY,

TKifskar iearated Teshnoloaiss Pl T, & company|

incorporated and organised under the laws of the Republic of
India (bearing CiN No. U29120PN1970PTC014588) -

Mr. ACK and Mr. RCK's holdings agategate to 89%

Of which Mr. ACK hoids 44.50% of equity shares an




39.83% preference shares of the paid up _share capital of
| KITPL

- = M'Ebmpany'

_incorporated and organised under the laws of the Republic of

‘India (bearing CIN No. U29308PN2016PTC167173) —

organised under the laws of the Republic of india (bearing

CIN No. U29253PN2015PTC156286) —

Mr. ACK and Mr. RCK's holdings agaregate to.1

Of which Mr. ACK holds 50%

paid up share capital of KEPTL,

Kirloskar DMCC, an entity organised under the faws of Dubai,|
U.A.E. (bearing registration no. JLT-66865)

The shareholding patterns of KIL, KOEL and KPCL (all of|
which are controlled by ACK/ RCK), as available on the|

website of BSE records that Kirloskar DMCC forms part of the!

Promoter Group of KiL., KOEL and KPCL

DT
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| Kirloskar South East Asia Company Limi

(KSEACL) a|

ed

body corporate incorporated and organised under the iaws of

Kingdom of Thailand (bearing registration no.

0105559054801)

Company Limited forms. part of the Promoter Group of KIL,|

KOEL and KPCL

10.

~organised under the laws of Republic of Kenya (bearing|

registration no. — UiN No. BY JGX19780011)

imifed, a body corporate incorporated and|

11.

"Kirfloskar__Insttute__of Advanced  Management SHidies

{Saciety), an entity organized under the laws of the Repubiig:
of India (bearing registrationno. US0S02KA1991PLC011786). -

P2

|'S.L Kirloskar CSR Foundation, an entity organized under the

| laws of the Republic of India




| SAST, 2015. Disclosure would be made under Reguiation
131(4) of the SAST, 2015 only if they are Promoters.|
_. Furthermore, if they are Promoters then under Regulation
-2(1)(oo)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly){

control the entity or contro! its Board.

13. | KOEL Americas Corp. USA, a body corporate incorporated|

and organised under the laws of U.S.A. (bearing registration

‘no. 5712803). -

is controlled by ACK/ RCK)

See ACK's and RCK's disclosures under Regulation 31(4) of

< | SAST, 2015. Disclosure would be made under Regulation]
31(4) of the SAST, 2015 only if they are Promoters.|
Furth‘ermore, if they are Promoters then under Regulation:;f

2(00)(ii) or (jii) of the ICDR, 2018 they (directly/ indirectly):_,_é

controf the entity or control its Board.

14, | Afka_Eincap, Limited (formerly known as Kirloskar Capital|
Limited), a company incorperated and organised under the%
laws of the Republic of India (bearing CIN No.|
U65993MH2018PLC308329). '
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[Arka_is_a wholly_owned_subsidiary_of KOEL {which is

controlied by ACK/RCK)

See ACK’s and RCK's disclosures under Regulation 31(4) of

SAST, 2015. Disclosure would be made under Regulation)
| 31(4) of the SAST, 2015 only if they are Promoters.|
Furthermore, if they are Promoters then under Reguiation}

' 2(00)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)|

control the entity or controi its Board.

15, | SOX_Contiol_Solufions _Private _Limited, a company
_incorporated and organised under the laws of the Republic of|
India (bearing CIN No. U74999PN2018PTC174678) =
:See ACK's and RCK's disclosures under Regulation 31(4)1{2}%
-SAST, 2015. Disclosure would be made under Regula_ﬁ_:_:,: :_ ,; ﬁ
_':31(4) of the SAST, 2015 Qn!y if they are Promot %;,i
‘Furthermore, if they are Promoters then under Regulatic&;_-_ t
-2(o0)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)__' |
| control the entity or control its Board.

16.

Better _Value_ Hoidings _ Private  Limited, & company

| india (bearing CIN No. U65983MH1889PTC051139) -

incorporated and organised under the laws of the Republic of

9% of thel

Mr. ACK holds 18,99% and Mr. RCK holds 19.9
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paid up share capital of BVHPL.

17. | Navsal lnvestments Private Limited, a company incorparated]

and organised under the laws of the Republic of India}

{bearing CIN No. U65993MH1992PTC064866) -

18, | Cees Investments and_Consultants _Private Limited, a|

| company incorporated and organised under the laws of the

Republic of india (bearing CIN No. |
LUE5993MH1983PTC030031) ~

res, Mr. RCK holds 10% equity

incorporated and organised under the laws of the Republic of

India (bearing CIN No. U65993MH1972PTC016178) —~ |
Mr. ACK holds 19.55% equity shares and Mr. RCK holds|

19.55% equify shares of the paid up share capital of ASIPL.

a company

incorporated and organised under the laws of the Republic of;

India (bearing CIN No. L99999MH1938PLC002869) -

K holds|
TN

Mr. ACK holds 14.13% equity shares and Mr. RC

7 ww




21.

| incorporated and organised under the laws of the Republic of

| Mr._ACK holds 49.86% equity shares and Mr. RCK holds
 49.86% eauity shares of the paid up share capital of GSPL.

e _Limited, a company

india (bearing CIN No. U74900PN2011PTC138321)

52| Alpak Tvestments Private Limited, a company incorporatad|
and organised under the laws of the Republic of india
(bearing CIN No. U85993PN1992PTC064865) —
Mr. -holds 98.15% equi
shares of the paid up share capital of AIPL.

73, | Mahila Udyog Limited, a company incorporated and ofganised|
under the Iawé of the Republic of India (bearing CIN N%'
| U15136MH1965PLC013242) ~ ‘

24.

U.S A (bearing registration no. 20121335203).

| SAST, 2015. Disclosure would be made under Regulation

See ACK'’s and RCK’s disclosures under Regulation 31(4) of

31(4) of the SAST, 2015 only if they are Promoters.
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Furthermore, if they are Promoters then under Regulation]

| 2(o0)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)}

| control the entity or control its Board.

35, | Snow LeogardTgchnoing_v_\len’tgfews LLP an entity organized|

| under the laws of the Republic of india (bearing LLPIN No.
AAB-3612) ~ |

Mr. ACK has a 16.67% share as a Designated Partner and|
;ML._QES_..___@,.G_R has a 16.66% share as a Pariner in the SL.TV

;See ACK's and RCK’s disclosures under Regulation 31(4) of
SAST, 2.015. Disclosure would be made under Regulation
'31(4) of the SAST, 2015 only if they are Promoters.
Furthermore, if they are Promoters then under Regulation;
2(00)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)

control the entity or control its Board.

36. | Snow Leopard Momentum LLP an entity Grganized under the|

| laws of the Republic of india (bearing LLPIN No. AAC-0851) -

Mr. ACK has a 33.33% share as a Designated Partner a

| Mr. RCK has a 33.33% sh

See ACK's and RCK'’s disclosures under Regulation 31(4) of

SAST, 2015. Disclosure wouid be made under Regulation

131(4) of the SAST, 2015 only if they are Promoters.

g BTN\ g
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Furthermore, if they are Promoters then under Regulation]
2(oo)(ii} or (iii) of the ICDR, 2018 they (directly/ indirectiy);

controf the entity or control its Board.

27,

‘Mr. ACK has a 8 33% share as a Deslgnated Pariner a

“Kioudg Technologies Limited a company incorporated and|

;_organized under the laws of Republic of india {bearing CIN|

No. U72200PN2013PLC147635) -

RCK has a §,33% share as a Partner in KTL.

| See ACK’'s and RCK's disciosures under Reguiation 31(4) of
| SAST, 2015. Disclosure would be made under Regulation:

'31(4) of the SAST, 2015 only if they are Promoters.

Furthermore, if they are Promoters then under Regulation

| 2(oo)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectfy):_

control the entity or controf its Board.

28.

| organised under the laws of British Virgin Islands~

Mr. ACK has a 100% share as a Designate

Partnerin LUL:

See ACK's and RCK'’s disclosures under Regulation 31(4) of; &=

SAST, 2015. Disclosure would be made under Regulation;
31(4) of the SAST, 2015 only if they are Promoters.

Furthermore, if they are Promoters then under Regulatjgis-
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2(00)(il) or (iii) of the ICDR, 2018 they (directly/ indirectiy)}

control the entity or control its Board.

29. | Snow Leopa P an entity organized|

| under the laws of the Republic of India (bearing LLPIN No.|
AAF-5274) -
Mr. ACK has a 33.34% share as a Designated Partner and|

| Mr. RCK has a 33.33% share as a Partner in SLGT LLP.

See ACK'’s and RCK's disclosures under Regulation 31(4) of:_
SAST, 2015. Disclosure would be made under Regulation
5-31(4) of the SAST, 2015 only if they are Promoters.
Furthermore, if they are Promoters then under Regulatiang
2(oo)(ii) or (iii} of the ICDR, 2018 they (directly/ indirectly)i

 control the entity or controt its Board.

1_LLP an entity organized

under the laws of the Republic of India (bearing LLPIN Nof-:
AAH-6853) —~

Mr. ACK has a 8.99% share as a Deslanated Partner and Mr,

RCK has a 8.99% share.as.a Parinerin SLI—1 LLP.

See ACK's and RCK's disclosures under Regulation 31(4) of

SAST, 2015. Disclosure would be made under Regulation _'

31(4) of the SAST, 2015 only if they are Promoters.|

:
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[Furthermore, if they are Promoters then under Regulation
| 2{oo)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)

{ control the entity or contro} its Board.

T

-SAST, 2015. Disclosure would be made under Regulation

31(4) of the SAST, 2015 only if they are Promoters. :

“control the entity or contro! its Board.

Snow Leopard Lever Boost LLP an entity organized under

the laws of the Republic of India (bearing LLPIN No. AAH-
6844),

See ACK’s and RCK’s disclosures under Reguiation 31(4) of

Furthermore, if théy are Promoters then under Regu!atioﬁl

2(00)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)|

:5_the laws of the Republic of India (bearing LLPIN No. AAl-
2268) —

Mr. ACK has a 33.33% share as a Designated Partner ar

entumi=1l, LLP an entity organized under|

See ACK's and RCK'’s disclosures under Regulation 31(4) of| Ny Dz

SAST, 2013, Disclosure would be made under Regulation
31(4) of the SAST, 2015 only if they are Promoters.

Furthermore, if they are Promoters then under R;;e‘_;_

ulation|

iF.f
s

12 pmhw—

Mr. RCK has a 33.33% share as a Partner in SLM ~ !LL.L_P} kS



control the entity or controi its Board.

33

Sama Techt olog Forum an entity organized under|
the laws of the Republic of India (bearing CIN No.|

U74999PN2017NPL172629) ~

share in SUTF,

See ACK's and RCK's disclosures under Regulation 31(4) of}

SAST, 2015. Disclosure would be made under Regulation

'31(4) of the SAST, 2015 only if they are Promoters.

Furthermore, if they are Promoters then under Regulation

' 2(oo)(if) or (iiiy of the ICDR, 2018 they (directly/ indirectly),

control the entity or control its Board.

K.C. Ventures LLP., an entity org'éri'ized “under fhe Taws of the
Republic of India (bearing LLP!N No. AAM-4766) — '

- Mr. ACK has a 48.24% share as a Designated Partner and|

** | Mr. RCK has a 48.24% share as a Pariner in KCV LLP,

See ACK's and RCK'’s disclosures under Regulation 31(4) of "
SAST, 2015. Disclosure would be made under Reguiation}

31(4) of the SAST, 2015 only if they are Promoters.|

Furthermore, if they are Promoters then under Regulation

is AT
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| controf the entity or control its Board.

2(00)(if) or (i) of the ICDR, 2018 they (directly/ indirectly)

35.

y _NaVHSasvam. Sardaker Prwate L ’

a company

| See ACK’s and RCK's disclosures under Regulation 31(4) of |

Furthermore, if they are Promoters then under Regulation|

- control the entity or control its Board.

incorporated and organised under the laws of the Republic of

[ndia (bearing CIN No. U29309PN2019PTC188112).

SAST, 2015. Disclosure would be made under Regulation]

31(4) of the SAST, 2015 only if they are Promoters.

2(oo)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)

T

Mr. ACK_has & 36.36% share as a Designa

‘See ACK’s and RCK'’s disclosures under Regulation 31(4)

31(4) of the SAST, 2015 only if they are Promoters._'
Furthermore, if they are Promoters then under Regulation'
"2(00)62) or (iii) of the ICDR, 2018 they (directly/ indirectly)

‘control the entity or control its Board.

Mr. RCK has a 36.36% share as a Partner in SY.

z. SAST, 2015. Disclosure would be made under Regufatioh} _

18  Ma—
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le_Capital Management Pte. Lid, an entity|

'37. | Beluga Wha

organized under the laws of Singapore {bearing registration;
no. 20190852527).
See ACK's and RCK’s disclosures under Regulation 31(4) of|
SAST, 2015. Disclosure would be made under Regulation|
31(4) of the SAST, 2015 only if they are Promoters.
Furthermore, if they are Promoters then_ under Reguiation.
_2(00)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)

control the entity or control its Board.

38. | Kirloskar Management Services Private Limited, a company

incorporated and organised under the laws of the Republic of
India (bearing CIN No. U74998PN2020PTC189416).

See ACK's and RCK’s disclosures under Regulation 31(4) of__:
SAST, 2015. Disclosure would be made under Regulation}

31(4) of the SAST, 2015 only if they are Promoters.|

.| Furthermore, if they are Promoters then under Regulationf:'

__}2(00)(ii) or (jii) of the ICDR, 2018 they (directly/ Indirectly):__;

control the entity or control its Board.

Jobur - an_entity|

1 Indusfrial Trading [6A) (PTY) (Lid

| organized under the laws of the Republic of South Africa.

See ACK's and RCK's disclosures under Regulation 31(4) of|

15 L UAn—
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SAST. 2015. Disclosure would be made under Regulation

131(4) of the SAST, 2015 only if they are Promoters.}'
| Furthermore, if they are Promoters then under Regulation!
| 2(00)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)

{ control the entity or control its Board.

40,

KiARA Lifespaces Private Limited,

a company incorporated

£y

and organised under the laws of the Repubiic of India

(bearing CIN No. U7103PN2017PTC169651).

See ACK’s and RCK's disclosures under Regulation 31(4) of

| BAST, 2015. Disclosure wouid be made under Regulation|
31(4) of the SAST, 2015 only if they are Promoters.|

| Furthermore, if they are Promoters then under Regulation:

2(oo)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectiy):

control the entity or control its Board.,

41,

Republic

of india CIN

(bearing

UB7120KA1989PTC009980).

See ACK's and RCK’s disclosures under Regulation 31(4) of|

:SAST, 2015. Disclosure would be made under Reguiatiq_n"

31(4) of the SAST, 2015 only if they are Propmters,

16 A

No.| C/NDL
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Furthermore, if they are Promoters then under Regulaﬂun
2(o0)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)}

control the entity or control its Board.

42. | VSK Holdings Pfiyafe_ Limited, a ébrhﬁény"ihccfﬁar te

i

.organised under the faws of the Republic of India {bearing
| CIN No. U65900KA2012PTC064328).

i See ACK's and RCK's disclosures under Regulation 31(4) of
SAST, 2015. Disclosure would be made under Reguiation
;31(4) of the SAST, 2015 only if they are Promoters.
.- Furthermore, if they are Promoters then under Regulation;
2(oo)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly)

controf the entity or control its Board.

, a cbmpanj_

'incorporated and organised under the laws of the Republic of}

\ India (bearing CIN No. U49340GJ2021PTC 120412).

It is a wholly owned subsidiary of La-Gajjar Machineries Pvt.|

| See ACK's and RCK's disclosures under Regulation 31(4) of}
| SAST, 2015. Disclosure would be made under Regulation{

|31(4) of the SAST, 2015 only if they are Promoters.|

| Furthermore, if they are Promoters then under ';Rﬁ;;\_“l_a_a_tjn
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2(o0)(i) or (i) of the ICDR, 2018 they (directly/ indirectly)|

control the entity or control its Board.

ited, 'é‘"ear‘ﬁp'a-ny”'ihc(:fporate'af
{and organised under the laws of the Republic of India.:
{ (bearing CIN No. U31909TZ2020PTC033814). |
{ KOEL's wholly owned subsidiary is La-Gajjar Machineries Pvt.
{ Ltd. ("LG"), LG’s wholly owned subsidiary is Optiqua Pipes
and Electricals Pvt. Ltd. ("Optiqua”) and Optiqua has a 48%
| stake in ESVA Pumps india Pvt. Ltd.

" Wéiinés_s §p__gcé 'D.evelape;‘s' Limited a "cﬂo“r'ni:aa ny incorporated

{and organised under the laws of the Republic of India o

| (bearing CIN No. U45202PN2020PLC192070). |
 See ACK's and RCK’s disclosures under Regulation 31 (4)°fx
:SAST, 2015. Disclosure wouid be made under Regulé'itiori_«z F‘ it
31(4) of the SAST, 2015 only if they are Promoters.|
Furthermore, # they are Promoters then under Regulation
2(o0)(ii) or (ii) of the ICDR, 2018 they (directly/ indirectly) -'

control the entity or contro! its Board.

“Snow_Leopard_Global _Technology |

[ =_LLP, an entity|

organized under the laws of the Republic of India (bearing

LLPIN No. AAU-7165).

1B e
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See ACK's and RCK's disclosures under Reguiation 31(4) of

SAST, 2015. Disclosure would be made under Regulation}

31(4) of the SAST, 2015 only if they are Promoters.

Furthermore, if they are Promoters then under Regulation

2(00)(ii) or (jii) of the ICDR, 2018 they (directly/ indirectly)|

‘contro! the entity or control its Board.

47,

| Snow_Leopard_Global Technology M= LLP, an entlty

‘organized under the laws of the Republic of India (bearing

LLPIN No. AAV-3009).

See ACK'’s and RCK's disciosures under Regulation 31(4) of;
SAST, 2015. Disclosure would be made under Regulation|
31(4) of the SAST, 2015 only if they are Promoters.f?
f;Fur.therniore. if they are Promoters then under Regulationi

| 2(c0)(il) or (iii) of the ICDR, 2018 they (directly/ indirectly)

control the entity or control its Board.

48,

Ki'rlo;s;ls_a‘r..Prggﬁéfa'rﬁlPi‘i\?éfé Limited, a company incorporated

| (bearing CIN No. U31102MH1965PLC013362) ~
| Mr. ACK_holds 18.03% and Mr. RCK holds 18.03% of the

and organised under the laws of the Republic of Indiaj

aid up share capital of KPPL,

See ACK's and RCK's disclosures under Regulation ¢

—
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2(00)(ii) or (iii) of the ICDR, 2018 they (directly/ indirectly) ';

control the entity or control its Board.

SAST, 2015. Disclosure would be made under Regulation]
31(4) of the SAST, 2015 only if they are Promoters.]

Furthermore, if they are Promoters then under Regulation]

45 [ New Prodision (ndia) Lirited, & company icorporated and
organised under the laws of the Republic of India (bearing’
| CIN No. U29119MP1980PLC000902) - |
Mr. ACK hb!c_ls 10% of the paid up share capital.of NPIL.
B

| or {y) In which the below men

I viz.

organized in the Republic of india, or elsewhere) (x) whichare|

presently under the control(as such term s

(i) Mr. Atul Kirloskar (DIN 00007387) and/or His respective_
nuclear family members (viz. Mrs, Arti Kirloskar, Ms. Gauri
 Kirloskar and Ms., Aditi Kirloskar),
(i) Mr. Rahul Kirloskar (DIN 00007318) and/or his respective'
nuctear family members (viz. Mrs. Alpana Kiri.oskar, Ms. Alikal

Kirloskar and Mr. Aman Kirloskar)

20 bakimer

2(27) of the Cos. Act, 2013) of the below mentioned persons/” '+ &
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(iit) Mr. Nihal Kulkarni (DIN 01139147) and/or his respective]

family members (viz Mrs. Jyotsana Kulkarni, Mrs. Shruti
Kultkarni, Ms. Gargi Kulkarni, Mr. Ambar Kulkarni and Mrs, :}
Komal Ambar Ku!'karni), and/or |

 (iv) Lineal descendants of the aforesaid persons

which have not been identified, since adequate informatic

not available in the public domain.

51 R other(_;empamgs i b d

eepp—— A

| incorporated/ organised in the Republic of india or overseas)|

1 in the future (x) which come under the control {as such term.is

defined in Section 2(27) of the Cos. Act, 2013) of the below|

persons are Promoters viz.

1-()) Mr. Atul Kirloskar (DIN 00007387) and/or his respectivé

._nuclear family members (viz. Mrs. Arti Kirloskar, Ms. Gauri
Kirloskar and Ms, Aditi Kirloskar), N

(ii) Mr. Rahul Kirloskar (DIN 00007319) andlqr his respective
nuclear family members (viz Mrs. Alpana Kirloskar, Ms. Alika
Kirloskar and Mr. Aman Kirloskar) |
(i) Mr. Nihal Kulkarni (DIN 01139147) and/or his respective| __

family members (viz. Mrs. Jyotsana Kulkarni, Mrs. Shruti|

21 SR
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Kulkarni, Ms. Gargi Kulkarﬁ'i_, Mr. Arﬁbaf”Ku!karni'and ”Mrs,___
' Komal Ambar Kulkarni), and/or

(iv) Lineal descendants of the aforesaid persons

which cannot be presently identified.

22



ANNEXURE C gcj

LIST OF COMPANIES/ ENTITIES UNDER THE CONTROL OF

of 2021 (SCK & Ors. v. ACK & Ors.} and {iii) 10370 of 2021 (KOEL &

Ors. v. SCK & Ors.)

- Sr.No Name of the Companies / Entities

1. | Toyota Kirloskar Motor Private Limited, .a'.éorﬁbanf
incorporated and organised under the laws of Republic of?

India (bearing CIN No. U34101KA1997PTC022858)

Mr._Vikram_Kirloskar is the Vice Chairman_of Tovota|

?,_K_irlosk“ar Motor Pvt. Ltd.

2 ~ I?TKirIoskar Systéms" Lim'itéd,wa cdmpahy incorporated andy

.;25‘-._3 .| organised under the laws of ihe Republic of India (bearing
)@ | CIN No. U34300KA1962PLC053582) ":

Mr. Vikram Kirloskaris the Chairman and Managin Dire.ctof;

of Kirloskar Systems Ltd.

3.  Toyota Kirloskar Auto Parts Private Limited, a company

incorporated and organised under the laws of the Republic of |

India (bearing CIN No, U35914KA2002PT C030335)




Yo

Mr. Vikram Kirloskar is a Director___;;:qf___'}ﬁq yota Kirloskar Auto]

Parts Private Limited

| Kirloskar 'Tébhnologies Private Limited, a cornp'any

| incorporated and organised under the iaws of the Republic of

| India (bearing CIN No. U31 1993PTCO14

Me. Vikram Kirloskar is a Director of Kirloskar Technologies|

Private Limited

“TKirloskar Toyota Textle Machinery Private Limited, a|
company incorporated and organised under the faws of the
Republic of India (bearing CIN No.}

| U2924BKA2015ETC079786)

Mr. Vikram Kirloskar is a Director of Kirloskar Toyota Textile] ==

i Machinery Private Limited

I O

[VikramGeet_Investments & Holdings_Private_Limited, &) -* %

| company incorporated and organised under the laws of the} ; = "

| Republic of India (bearing CIN No.|
| U74996KA2008PTC044934),

| Sti _Harihareshwara _Finance _and

| Limited, a company incorporated and organised under the}

we of fhe Republe of hda theatna GN Noy
| Ue7120K81989° 10009080

2 J!A.\W\.-—f




CIN No. UB5900KA2012PTC064528),

organised under the laws of the Republic of India {bearing

e

persons_or (v) in which the below mentioned persons are

Promoters wz

(i) Mr. \fakrém Kirlbskar,

(i) Mrs. Geetanjali Kirloskar

(iii) Ms. Manasi....Kirloskar, and/or

(iv) Lineal descendants of the aforesaid persons

which have not been identified. since adequate information s}

;IMhejfuture_ (x) which come under the control (as such term|

is defined in_Section 2(27) of the Cos. Act, 2013) of the|

below mentioned  persons. or_ ({y) in _w.hich.. the be!pw:




(i) Mr. Vikram Kirloskar,
(i) Mrs. Geetanjali Kirloskar
(ii) Ms. Manasi Kirloskar, and/or

(iv) Lineal descendants of the aforesaid persons

‘which cannot be presently.idenif
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SPECIAL LEAVE PETITION (CIVIL) NO. 8020 OF 2021
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iN THE SUPREME COURT OF INDIA

CiVIL APPELLATE JURISDICTION

SPECIAL LEAVE PETITION {CIVIL) NO. 8020 OF 2021

IN THE MATTER OF:

Kirloskar Brothers Limited ... Petitioner

VERSUS

Atui Chandrakant Kirfoskar & QOrs. ...Respondents

Additional Affidavit on hehalf of the Petitionher

[, Umesh Gosavi S/o. Madhav Gosavi, aged about 58 years,
indian inhabitant, having my office at Yamuna', Survey No
98/(327), Plot No.3, Baner, Pune 411 045, Maharashira, do

hereby solemnly affirm and state as under:

1. | am the Associate Vice President and Head- Legal of the
Petitioner. | am conversant with the relevant facts relating
to the present case and therefore, am competent to affirm

and file this Additionat Affidavit on behalf of the Petitioner.

2. 1 am authorized to file the present Additional Affidavit
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‘under a Power of Attorney dated 5" April, 2017, in my

favour.

3. At the very oufset, | repeat and reiterate the contents of
the Petition for Special Leave to Appeal filed herein (“the
present Petition”). | am filing the present Additionai
Affidavit for the limited purpose of placing on record the
correspondence between the Advocates for the Petitioner
and the Advocates for Respondent Nos. 1, 3 to 6 and 12

to 20, | crave leave to file a further affidavit if required.

4. At the further outset, | state and submit that the present
Peatition was listed before this Hon'ble Court on

27.07.2021, when after hearing Senior Counsel of the

respective ‘parties, this Hon’ble Court had passed the

following Order:

“The Cowrt is convened through Video

Conferencing.

Heard learned Senior counsel appearing for the

parties.

2




Mr. Shyam Diwan, learned Senior counsel, who is
on caveat, accepts and waives formal notice on
behalf of Respondent No.18, 19 and 20 in Speciaf
Leave Petition (Civil) No.8221/2021 and Mr. Ritin
Rai, learned Senior counsel, who is on caveat,
accepts and waives formal notice on behalf of
Respondent Nos.1, 3 to 6, 12 to 20 in Special
Leave Petition (Civil) No. 8020 of 2021 and for
Respondent Nos.1, 3 to 6 and § to 17 in Speciaf
Leave Petition (Civil) No.8221 of 2021.

We feel that this is a case where the disputes

between the parties can be seftled by way of
mediation also.
We direct the parties to explore the possibility of
mediation also on the next dafe of hearing.
in the meantime, there shail be stay of
proceedings and siatus quo, as it exists today,
shali be maintained by the parties.”

A true and correct copy of the Order dated 27.07.2021 is

annexed hereto and marked Annexure 1. U’}' 2 e 9")




y

5 1n viéw of the aforesaid Order dated 27.07.2021 of this
Hon'ble Court in the present Petition, the Advocates on
behalf of the Petitioner addressed a letter dated
25.08.2021 bearing Ref. No. UAR/G-4168/142 to the
Advocates for Respondent Nos, 1, 3 to 6 and 12 to 20,
infer alia recording that:

(i) this Hon’ble Court had, on 27.07.2021, after hearing
the parties, passed an order infer alia directing the
parties to explore the possibility of mediation. For this
purpose, the relevant text of this Order was
reproduced;

(iyMr. Sanjay Kirioskar/ Respondent No.27 had
approached Dr. Vijay Keikar, who had earlier acted as

a Mediator in 2017, to ascertain whether he would stiff

be: willing to act as a Mediator. Dr. Viay Keikar
however, declined to act as a Mediator;

(i a noting from the website of the Hon'ble
Supreme Court ?hat instead of fiing a Reply in the

present Petition, (for which time was sought on behaif

of Respondent Nos. 1, 3 to 6 and 12 to 20, on




Enstead, on 31.07.2021 chosen 1o file a substantive
Special Leave Petition before this Hon’ble Court (being
SLP No. 13070 of 2021 {Kirloskar Oii Engines Lid. &
Ors. vs. SCK & Ors.) (KOEL), impugning the Judgment
of the Hon’ble Bombay High Court dated 03.05.2021;
(Iv) the Special Leave Petition (being SLP No. 13070
of 2021 (KOEL & Ors. vs. Mr. Sanjay C. Kirloskar &
Ors.) has been filed by KOEL (Respondent No. 21),
an;:l some of the other Respondents, within 3 days after
the hearing of the captioned matier, without giving any
indication to this Hon'ble Count that they would be fifing
a Special Leave Petition (being SLF No. 13070 of 2021
(KOEL & Ors. vs, SCK & Ors.), even though the

Hon'ble Supreme Court has accorded its indulgence to

adjourn the matier to enable the paries to explore the
possibility of mediation; and

(v)in deference to the suggestion of this Hon'ble Court,
and with a view o stii expiore the possibility of
mediation, names of former Judges of this Hon'ble

Court were suggested; one of whom could act as a

5




A true and correct copy of the letter dated 25.08.2021
bearing Ref, No. UAR/G-4168/142 to the Advocates for
Respondent Nos, 1, 3 to'B and 12 to 20, is annexed

hereto and marked as Annexure 2.0727 - 22 - ‘).5)

. In response to the letier dated 25.08.2021 addressed by

the Advocates of the Petitioner, the Advocates for

Respondent Nos. 1, 3 to 6 and 12 to 20 addressed a letter

dated 05.09.2021, to the Advocates of the Petitioner, infer

alfa recording the following:

(i) that the contents of the Lefter addressed by the
Advocate of the Petitioner dated 25.08.2021 had been
discussed with Respondent Nos. 1, 3 to 6 and 12 to 20;

(i) that as the disputes between the parties are primarily
commercial in nature, Respondent Nos. 1, 3 to 6 and
12 .fo 20 believed that the mediation would progress
better f an eminent business personality was
approached to act as a Mediator and accordingly 3
names were suggested for the consideration of the

Petitioner, one of whom could act as a Mediator

&

2
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A true and correct copy of the letter dated 05.09.2021
addressed by the Advocates for Respondent Nos. 1, 3 to
6 and 12 to 20 to the Advocate for the Petitioner, is

annexed hereto and marked as Annexure 3(/{;?1 - 24y~ '9-5)

. In response to the aforesaid Letter dated 05.09.2021

addressed by the Advocates for Respondent Nos. 1, 3 to

6 and 12 to 20, the Advocates for the Petitioner,

addressed a letter dated 15.09.2021 bearing Ref. No.

UAR/G-4168/167 to the Advocates for Respondent Nos.

1, 3to 6 and 12 to 20, infer alia recording that;

(i) the said letter dated 05.09.2021 addressed by the
Advocates for Respondent Nos.1, 3 to 6 and 12 to 20,
to the Advocate for the Petitioner was received by the
Advocate for the Petitioner late in the night on Sunday,
5t September 2021, despite which, the Advocates for
thé Petitioner had promptly forwarded & copy of the
said letier dated 5™ September, 2021, to the Petitioner;

(i) in deference to the directions of this Hon'ble Court (to

explore the possibility of mediation), in its Order dated




written to the Advocates for Respondent Nos. 1, 3to 6
and 12 to 20 and also to the Advocates for Respondent
Nc;s. 211023,

(i) although Respondent Nos. 1, 3tc 6 and 12 to 20,
expressed their willingness to seek to resoive matters
by way of mediation, the Advocate for the Petitioner
had still hot received any response from the Advocates
for Respondent Nos. 21, 22 and 23, that Respondent
Nos. 21, 22 and 23 are willing fo unconditionally submit
themselves to mediation;

{iv) although Respondent Nos. 21, 22 and 23 are not
signatories to the Deed of Family Setilement dated
11.09.2009 (“DFS”), they are companies under the

control of persons, who are signatories to the DFS, and

for any mediation to be meaningful, ail signatories to
the DFS and ali entities/ companies under their
management / controf should unconditionafly submit
themselves to mediation; and

(v)pending receipt of a confirmatory response from the

Advocate for Respondent Nos. 21, 22 and 23 that they




and which Respondent Nos. 1, 3fo 8 and 12 to 20 are
in a position to ensure since they are in controi of these
companies, i was not possible for the Petitioner to
respond further, inciuding as regards names of the
mediators. it was further stated that considering the
nature of issues and the legal aspects invoived, it
would be desirable and advisable if the mediator were
to be a former Judge of this Hon’bie Court.

A true and correct copy of the letter dated 15.09.2021

bearing Ref. No. UAR/G-4168/167 to the Advocates for

Resp;mdent Nos. 1, 3 to 6 and 12 and 20, is annexed

hereto and marked Annexure 4. {{§ ~ 26 ~ 23)

. In response to the Petitioner's Letter dated 15.09.2021,
the Advocates for Respondent Nos. 1, 3to 6 and 12 to 20,
after one month, addressed a letter dated 19.10.2021
marked “Without Prejudice”, to the Advocates for the
Petitioner inter alia :-

(i) making unsubstantiated, reckiess and unwarranted
allegations against the Petitioners Chairman and

Managing Director {viz. Respondent No. 27).

9




(ihi) falsely alleging that the claims of the Petitioner were
bold and arbitrary and seeking to resile from
unconditionaily submitting to mediation at this belated
stage;

(il) not accepting any of the three eminent Former
Justices of the Supreme Court whose names had been
suggested as mediators on the untenable ground that the
disputes are primarily commercial in nature,

A true and correct copy of the ietter dated 18.10.2021 by
the Advocates for Respondent Nos. 1, 3 to 6 and 12 and

20, is annexed hereto and marked Annexure 5. Cj?j - DD

. The Advocates for the Petitioner, vide their letter dated
16.11.2021 bearing Ref. No. UAR/G-4168/235, in reply to
the letter dated 19.10.2021 of the Advocates for
Respondent Nos. 1, 3 to 6 and 12 to 20, inter afia denied
what was stated therein and placed on the record the

below mentioned pertinent facts;

i.  that this Hon'ble Court by its aforesaid order

dated 27.07.2021 had expressly directed “the

[0



/!

are not only members of the Kirloskar family and
signatories to the DFS, but also companies
under their control such as Respondent Nos. 21,
22 and 23) to seek to resolve matters by way of
mediation;

that Respondent Nos. 1, 3to 6 and 12 {0 20 have

v

despite the aforementioned direction of this
Hon'ble Court made all possible efforts and
raised ali possible alibis, in theif Advocate’s
aforesaid letters dated 05.09.2021 and
19.10.2021, to scuttle any meaningful resolution
of disputes by way of mediation, notwithstanding
the fact that for any mediation to be meaningful,
all signatories to the DFS and all
entities/companies under the management and

control of these signatories, shouid

unconditionally submit themselves to mediation;
. that the object of Mediation is o achieve a
holistic and fulsome settlement in both; the letter

and spirit of this Hon'ble Court’s Order and not

11




merely go through the motions resuiting in a
Partial or incomplete process;

iv. that Respondent Nos. 1, 3 to 6 and 12 to 20 (and
the boards of those respective companies) have
intentionally and deliberately not caused
Respondent Nos. 21, 22 and 23, to adopt, ratify
and/or disciose the DFS for malafide reasons, so
that Respondent Nos. 21 and 22 in particular
can engage in businesses competitive with that
of the Petitioner, notwithstanding Clauses 15
and 16 of the DFS;

v.. that some of Respondent Nos. 1, 3to6 and 12 to
20 had in fact been indicted by SEB! by its Order
dated 20th October, 2020, for not only insider
trading in shares of Respondent No. 24, but also

for having perpetrated a fraud on Kirloskar

industries Limited (“KIL"), a publicly listed
Company under the management/ confrol of
Respondent Nos. 1, 3 to 6 and 12 to 20, and
despite the losses suffered by KIL, KiL has not

adopied any proceedings against some of these

12
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Respondents, which raises grave doubts and
suspicions not only as regards the independence
of the board of directors of KiL, but also of other
public limited companies, such as Respondent
No. 21 (KOEL), for reasons as mentioned ;110re
specifically in the Petitioner's Advocate’s said
letter;

vi. that Respondent Nos. 21, 22 and 23 (evidently at
the instance of Respondent Nos. 1, 3 to 6 and
12 to 20), had three days after the Order of this
Hon’ble Court dated 27.07.2021 directing parties
io explore the possibility of mediation, filed a
substantive SLP in this Hon'ble Court without
giving any indication to this Hon'ble Court, that
they wouid be doing so, and this corroborates
the fact that neither Respondent Nos. 1, 3 fo 6

and 12 to 20 nor companies under their

management/control  have any bona fide,
genuine or good faith desire to resolve matters
by way of mediation, notwithstanding the

aforementioned directions of this ifon'bie Court;

13




MY

| vii. that although Respondent Nos. 21, 22 and 23 are

not signatories to the DFS, they are all

companies under the control of Respondent

Nos. 1, 3 to 6 and 12 to 20, who are signatories

to the DFS, (and apart from the fact that this

Hon'ble Court had directed “the pariies™ (which

would inciude Respondent Nos. 21, 22 and 23)

to seek to resolve matters by way of mediation),

for any mediation to be meaningful ail

sighatories to the DFS and all entities/

companies under their management/control

should unconditionally submit themseives to
mediation;

viii. that as regards, the aiibi that it is for the board of

Réspondent No.21 to take a decision regarding

the DFS, the board of Respondent No.21 is far

from independent and includes common

directors {who are on the boards of other
companies controlied by Respondent Nos. 1, 3

tc 6 and 12 to 20) and former executives /

14




employees of companies, controlled by
Respondent Nos. 1, 3 to 6 and 12 to 20; and
ix. that considering the nature of the legal issues
and legal aspects to be resolved, the mediator,
apart from being a person with an
unimpeachable reputation, needs to have a deep
understanding of legal issues and hence, the
three mediators suggested by the Petitioner in
their letter of 25th August, 2021, being Former
Justices of the Supreme Court of India, wouid be
eminently suitable.
A true and correct copy of the jetter dated 16.11.2021
bearing Ref. No. UAR/G-4168/235 addressed by the
A.dvo‘Cate for the Petitioner to the Advocates for
Respondent Nos. 1, 3 to 6 and 12 and 20, is annexed

hereto and marked Annexure 6, (Q% ~ 30 -2 6)’

10. 1t is submitted that Respondent Nos. 1, 3to6 and 12 to
20 are (i) deliberately delaying any resolution of disputes
by way of mediation with mala fide intent so that

companies (such as Respondent Nos.21 and 22) under

15




tl;e controf of Respondent Nos. 1, 3to 6 a_nd 12 to 20 can
continue to engage in competitive businesses with the
Petitioner (in breach of Clauses 15 and 16 of the DFS).
Furthermore, whilst efforts are being made by this Hon'ble
Court to settie disputes between the Parties by way of
Mediation, Respondent Nos. 21 and 22 (evidently at the
instance of Respondent Nos. 1, 3 to 6 and 12 to 20) have
directly/ indirectly acquired a stake/ inferest in other
companies such as Optiqua Pipes and Electricals Pwvt.
Ltd. and ESVA Pumps India Pvt. Lid, which companies
are/ are likely to be engaged in business activities
competitive with that of the Petitioner. As a consequence
of these continuing dishonest actions of Respondent Nos.
1,3 t__o 6 and 12 to 20, and conseguently of Respondent
Nos. 21 and 22, the Petitioner has since 2017 been
suffering a daily loss of about Rs. 1,00,00,000/- every day.
The Petitioner reserves iis right to seek accounts/
compensation for the foss which it has consequently

suffered.

16




11. .Wit-hout prejudice to what is stated in paragraph 9
hereinabove, in view of the continuing dishonest and false
alibis repeatedly being raised by Respondent Nos.21 and
22 (evidently at the instance of Respondent Nos. 1, 3to 6
and 12 to 20), that they are not bound by the DFS; the
Petitioner reserves its right to claim damages against
gach of Respondent Nos. 1, 3 to 6 and 12 to 20, io
restitute the Petitioner for the daily loss of about Rs.
1,00,00,000/- which the Petitioner has suffered every day
since 2017, as a consequence of the aforementioned
continuing dishonest and false alibis, which Respondent
Nos. 1, 3 to 8 and 12 to 20 have caused Respondent

Nos.21 and 22 to take.

12. It is respectfully submitted and reiterated that although
companies such as Respondent No. 21 (KOEL),
Respondent No. 22 (La-Gajjar) and Respondent No.23
(KPL) are not signatories to the DFS they are undeniably

under the controf of persons (viz. Respondent Nos. 1, 3 to

6 and 12 to 20) who are signataries to the DFS and who




fcontrol can unconditionally submit to mediation (moreso
since the Boards of these companies comprise of
common Directors and former empleyees who act as per

their behest).

For any mediation to be meaningful all signatories to
the DFS and all entities/ companies under their
management and controi should unconditionally submit
themseives to mediation, failing which, there will continue

to be a piethofa of Itigation before various courts and

fora.

I submit that the aforesaid facts and letters dated
25.08.2021, 05.09.2021, 15.08.2021, 19.10.2021, and
16.11.2021 are being brought on record, to apprise this
Hon’l:;le Court and for due consideration of this Hon'bie
Court and no harm or prejudice is being consequently
caused to the Respondents. On the contrary, grave harm
and prejudice shall be caused to the Petitioner if the
aforesaid facts and correspondence are not brought on

record and this Hon’ble Court 1s not apprised of the same.
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justice and to avoid a plethora of continuing and new

iitigation before various couris and fora, this Hon’bie Court
should direct all signatories to the DFS and all entities/
companies under their management/ control to

unconditionally submit themseives to mediation.
FOR KIRLOSKAR BROTHERS LTD.
T

UMESI SOSAVE
ASEOCIATE ViGE presiogyy DEPONENT

Al HEAD CURPORATE LEGAL

VERIFICATION:

Verified at Pune on this day of November, 2021 that
the contents of my above Affidavit are true and correct to my

knowledge and belief, which are derived from the record

maintained in the usual and ordinary course of business and

no part of it is false and nothing material has been concealed

FOR KIRLOSKAR BROTHERS LT,
Yl
UMESH BOSAVI

A?SOGIATE VICE PRESIOENT,
AND HEAD CORPORATE LEGAL 1y o N ENT

therefrom.

BEFORE ME

Lt

 MADHAY VISHVAPRAKASH KIRAD
ABVOLATE & NOTARY
fiat: 269, Nada Pai; Hindmata Chowit, - -
PUNE - 419002

19NOTED & REG, AT
;\w SRw Nﬁu 35’31:3”.‘”‘

‘18 Nov 207
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ITEM NO.5 Court 1 (Video Conferencing) SECTION IX

SUPREME COURT OF INDTIA
RECORD OF PROCEEDINGS

Petition for Special Leave to Appeal (C} No.8020/2021

(Arising out of impugned final judgment and order dated 03-05-.2021
in ARBA(ST.) No. 1661/2021 passed by the High Court of Judicature

at Bombay)

KIRLOSKAR BROTHERS LIMITED Patitioner(s)
VERSUS

ATUL CHANDRAKANT KIRLOSKAR & ORS. Respondent (s)

(FOR ADMISSION and I.R)

WITH
BLP(C) No. B221/2021 (IX)
(FOR ADMISSION and I.R.)

$+ 27072021 These petitions were called on for hearing today.

HON’BLE THE CHIEF JUSTICE
HON'BLE MR, JUSTICE SURYA KANT

Mr. Kapil Sibal, Sr. Adv.
Dr. A.M. Singhvi, Sr. Adv.
Mr. Ujjwal A. Rana, Adv.

Mr. R.J. Gagrat, Adv.

Mr., Himanshu Mehta, Adv.

Mr., I. Sen, Adv.

Mr. Amit Bhandari, Adv.

: For M/s. Gagrat And Cao, RAOR
For Respondent(s)
' Mr. Shyam Diwan, Sr. Adv.
Ms. Samiksha Godiyal, Adv.
Mr. Kunal Katariya, Adv.
Ms. Sukanya Sengal, Adv.
Mr. Ankit Achaxya, Adv.
Mr. Shreyas Awasthi, Adv.
Ms. Pratiksha Sharma, AOR

My. Ritin Rai, Sx. Adv.
Mr, Tushar Ajinkya, Adv.
Ms. Liz Mathew, AOR
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Mr. Vedant Chajjed, Rdv.
Ms. Ritika Sinha, Adv.

Mg. Tahira Kathpalia, Adv.
My. Navneet R., Adv.

UPON hearing the counsel the Court made the following
) CRDER '

The Court is convened through Video Conferencing.
Heard learned Senior counsel appearing for the parties.
Issue notic¢e returnable after six weeks.

Mr. Shyam Diwan, learned Senior counsel, who is on caveat,
accepts and waives formal notice on behalf of Respondent No.18, 19
and 20 in Special Leave Petition (Civil) HNo.8221/2021 aad
Mr. Ritin Rai, learmed Senior counsel, who is on caveat, accepts
and waives formal notice on behalf ¢f Respondent Hos.l, 3 to 6, 12
to 20 in SpeFial Leave Petition (Civil) No. 8020 of 2021 and for
Respondent Hos.l, 3 te 6 and 9 to 17 in S8pecial Leave Petition
(Civil) No.8221 of 2021.

We feel that this is a case where the dJdisputes between the

N parties can be settled by way of mediation also.

. _ We direct the parties to explore the possibility of mediation
so on the next date of hearing.

In the meantime, there shall be stay of proceedings and

hatus~quo, as it exists today, shall be maintained by the parties.

(VISHAL ANAND) (R.5. NARAYANAN)
ASTT. REGISTRAR-cum-PE& COURT MASTER (NSH)
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ADVOCATES, SUPREME COURT OF INDIA

TEL 1 0t%.2332231¢

PLAZA CiINEMA BURLDING,
(011220612

CORNAUGHT CGIAGUS, ) Fax

NEW DELH}14Q003 EMAL 5;&?&;:;53’
QUR REF, -
UAR/G-4168/ 142

D080
Ms. Liz Mathew,
Advocate. Supremic Court
38, Lower Ground Floor,
Kailash Colony, New Delli-110 048

Madam/Sir,
IRe.:  In the Supreme Court of India
SLP No.8026 of 2021
firioskar Brotheys Limited
Vs.

Atul Chandrakant Kirloskar & Ors.

(Arising out of Judgment and Final Order dated 03,05.2021
of the Bombay Figh Court in Civil Arbitration Appeal (5¢)

No.1661 of 2021)

oo

As vou will recall, when the ajoresaid matter was listed before the [Hon'ble
-l ¥

Supreme Court on 27.07.2021, after hesring Senior Counsel of the respeetive
parties, the Hon ble Supreme Cowrt had passed the following Order:

“The Court is convened through Videa Conferencing.
Heard fearned Senior counsel appearing for the parties.
Fesue notice refurpable after siv weeks,

My, Shyam Diwan, learned Senior counsel, whe I on
cavedr, aceepts and waives formal notice on belalf of
Respondent No.i8, 19 amd 20 in Special Leave Petition
(Civil) No.8221/2021 and Mvr. Ritin Rai, learned Senior
counsel, who s on cavesl, accepts and weives formal
nrotice on behalf of Respondent Nas. 1, 3 fo 6, 12 fo 20 in
Special Leave Petition (Civil) No. 8020 of 2021 and for
Ruspondent Nos.l, 3 to 6 and 9 to 17 in Special Leave
Petition (Civil) No.8221 of 2021

e jeel that tris is ¢ case wihere the disputes betweett e
parties can e settled by way of mediation also.

ASsOoinTe ORRICE | MUNBAL
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We direct the parties to explore the possibility of
) mrediation alse o the vext date of frewvisg.

In the meantime, there shall be stay of preceedings and
status oo, as it exisis today, shalf be maintained by the

parties.”

In deference 1o the aloresaid observations of the Hon'ble Supreme Cowrt, Mr,
Samjay Kitloskar, the Chairman & Managing Director of our olient. had
appraached Dr. Vijay Kelkar, who had carlier acted as a Mediator in 2017, w0
ascertain whether he would still be willing o act as a Mediator. Dr. Kelkar

has however deglined o act as a Medsator,

In the meantime, we aie surprised to note from the website of the Hon'ble
Supreme Cowrt that instead of filing a Reply 1o the aforesaid SLP, ffor which
time was sought on your clients’ behall on 27.07 2021), Kirloskar O Engines
L.td. and some of the other Respondenis have mnstead, on 31.07.2021 chosen {0
Rle o substanfive Spegtal Leave Pefition in the Hon'hle Supreme Coust,
mpugning the Judgment of the Hon'ble Bombay High Court dated
03.05.2021.

The said Special Leave Petition has been filed by Kirloskar OH Fugines {ad.
and some of the other Respondents, within 3 days after the hearng of the
afovesaid muticr by the Honble Supreme Court on 27.07 2021, withowt giving
any indication o the Hon'ble Supreme Court that they would be filing a
_ substaniive Speeial Leave Peiition, even though the Hendle Supreme Cowt
accorded g indulgence fo adiown the mater {0 epable the parlies o explore
the possibilily of mediation.

Be that as it may, in deference to the suggestion of the Hon'ble Supreme
Court, we Bave instructions to stil explore the possibitity of mediation and are
hence ustructed by our clients o sugpest the names of the below-mentioned
distinguished former justices; one of whom could act as a Mediator:

i) Flon*hie Mr. Justice A, K. Sikri, a Former Judge of the Supreme Court
of India ‘

i} Fon'ble Ms, Justiee L Mathotra, & Former Judge of the Supreme Courl
of India.

i) Flon'bie Mr. Justice R.F. Nariman, a Tormer Judge of the Supreme
Court of India

We loak forward (o an inunadiate response from you.
Yours faithfully,

Partrer
M5, Gagrat & Co.
Advacates for the Pefitioners
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Advocate on Record Katlash Colony,
New Dethi - 110048

Yol +91 - 9871113258

0509 2021
Ta:
M/ Gagrat and Co.
Clo U A, Rana,
Partner, Gograt and Co.,
Plaza Cinema Building,
Connaught Cireus,

New Deihi - 1 10001,
Aftention: Sh. LA, Rana.

Subject: Your leiter dated August 25, 2021 bearing reference no, UARSG-4168/142.

Dear Sir,

1Y We thank you for your captioned letter dated August 25, 2021 suggesting names of prominent
former judges of the Hon'ble Supreme Cowd of fndia fo act as mediators in Datherance of the

suggestion made by the Hon'ble Supreme Court of India as recorded in the Order dated July 27,

2024,

We have discussed the same with our clients, viz. Mr, Atu] Kirloskar, Mr. Rahu! Kirloskar and

Mys, Jvoisna Kulkarnt and thebr respective family menbers,

While sur clients appreciate the mames of the prominent jurists sugpested by you, however, since
the disputes between the parties proposcd o be referred o mediafion are primaniy commercial
in nature, our clients believe that the mediation would progress betler if an eminent business

persosatity 5 approached 1o act as a mediator.

Accordingly, our clients suggest that any | {one} of the following eminent indusiry personalities
coutd be appointed 45 a medialor, We beve, in addiion 10 their namgs, also provaded a beied

description of their profile for your kind consideration:

a Mr. K. V. Kamat
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coundries. Previeusly he has also served as the Chairman of Infosys Limiled and as the

Non-Executive Chairman of FCITT Bank, India's targest private bank. He has also served
as 1CIC] Bank's founder and Managing Divector and CEQ from May 1, 1996 untif April
3002609, He afso serves as an independent direcior on the boards of the Houston-based il
servicos company Schlumberger since 2010, and the Indian pharmaceusical manufaciarer

Lupin.

Mr. Vallabh Bhanshali

i, Vailabh Bhanshali is a leading mvestment banker, investor, veniure capiahist and
Capital Markets expert of the country. He is the co-founder and Chairman of ENAM group.
e is a Trusiee of the Bombay Stock Exchange aind serves on varlous Commitlees of the

Stock Exchange, SEBF and other bodies.

Myr, MM Muruagappan

Mg Muregappan i fourth-generation member of the Murugapps lamily and the
Executive Chairman of the Murugappa Group Corporale Advisory Board since February
2018, e is Chairman of Tebe Ivestments of India Lid., Carborunduny Universal Lid, and

Caromandel International 1.id,

Advacate
Ce: Ms. Pratiksha Sharma
Advooate,

N-13, Green Park Extension,
2 Floar, New Delhi - 110614,

pratikshasharmal8@gmail.com
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ADVOCATES, SUPREME COURT OF INIHA

PLATA EINEMA BLIG DING,
COMNAUGHT CIRCUS,
SIS0 AL PR RT3

a

TEL 0912332251
FAX
[JENE S

LpiRA-4168/7 1 ¢

15.09.2421 te?

Ms. Bdr Mathew,

Advocate, Supreme Cours

38, Lower Ground Floar,

Kailash Coloay, Now Dethi-110 048

Dear Madam,
Re.:

in the Supreote Court of India
SLP Nu.3020 of 2021

Kirtoskar Brothers Limited
V.
Atu]l Chandrakant Kirloskar & Ors.

Qur Leiter dated 25% August, 2021 bearinp
Ref No: UAR/G-4168/142 and Yowr Reply
daied 5" September, 2021

wkE

Sabject:

i

We received Jate in the pight on Sunday 57 September, 2021 your Letter under
reference. We have promptly forwerded a copy ef your Letter wider reference
10 our Clients and arc prosently instructed (0 state as under: -

As you and your Clients ure aware, the Hon'ble Supreme Court by its Order
dated 27™ July, 2021 bad inter alia dirceted as under: -

“We feel that this is a cave where the dispuey berween the
purties can be yetiled by way af mediation also.

We divecr the pariies (o explore the possibility of mediation
atsa on the sext date of hearing.”

hy deference to the sforesaid directioos of the Honw' ble Supreme Court, we had
witilen to you {pa behall of your CHenis viz, Mr. Al Rirloskar, Mr. Rahul
Kirloskar, Mrs. 1. Kulkari and (heir respective family members, who are
parlies to the proceedings) and also writlen o Mg Prasksha Shorma,
Advocate, who represenis Kirloskar O Engines Bd, (CKORLY), La Gajjar
Machiperies Private Lid. ("La Gajjar”} and Kirloskar Proprietacy Ltd.
{“ICPL7) {whio are alse parties to the procecdings).

Whilst you liave, on behalf of your Chients viz. Mr. Atel Kirloskar, Mr. Rahut
Kirloskar, Mrs. J. Kulkarni and their respective family members expressed
sheir willingness to seek 10 resolve meuers by way of modiation, we have gl
not received any response from Ms. Pratiksha Sharma on behalf of her Clients

Associarg OFeiGe - MUMBA
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(alt of which are campanies under the control and management of your
Clignts) that they are willing to unconditionally submit themselves 1o
mediation.

Although KOEL, La Gajjar and KPL are not signatories to the DES, they are
companies under the control of vour Clients, who are signatories o the DFS,
and for any mediation to be meaningful, all signatories to the DI'S and all
entities/ companies under your Clents” management/ conitol should
unconditionally salunit themselves to mediation.

Hence, pending receipt of a confinnatory response from Ms. P. Sharma (on
behalf of her Clients) thaf they will uncopditionally submit themselves to
mediation, and which your Clients are in a position 1o ensure since they are in
control of these companies, it is not possibie for our Clients (o respond further
to your Letfer uander reference, including as regards the names of the mediators

suggested in your Letter under reference. Our Clients and we however believe.

that considering the nature of i1ssues and the legal aspects involved, it would be
desirable and advisable if the mediator were (o be a former Judge of the

Supreme Court of India.

Afler we receive a responge from Ms, Pragksha Shanma on hehalf of her
Clients we will write ta you further.

Yours faithiully,

IRLAVON|
‘x,.g‘:f\‘\“ig L}//;
1LA. Rana
Partner
M/s. Gagrat & Co,
Advoeaies for the Petitioners

CC: Ms. Pratiksha Sharma,
Advocate,
WN-13, Green Park Extension,
2™ Floor, New Delhi -110016

2F
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LIZ MATHEW F 38, Lower Ground Floor,
Advocate on Record Kaitash Colony, }8/

New Delhi - 110048
Tel: 493 - 9871113358

14.£0.2021

To:

Mfs Gagrat and Co,
C/o U.A. Rana,

Partner, Gagral and Co.,
Plaza Cinema Building,
Connaught Cireus,

New Delhi ~ 110001,

Without Prejudice

Attention: Mr. U.A. Rana.

Subject: Your fetter dated September 15, 2021 bearing reference no. UAR/G-4168/167
(the “Letter™) in response o our fetder dated September 5, 2021,

Ref: 1. Your fetter dated August 25, 2021 bearing reference no. UAR/G-4168/142.

58 a3 . - ' 2. Our reply dated September 5, 2021,
Dear Sir,

We refer to your captioned Lelter and state as under on behalf of and under the instructions of
owr chents viz, Mr. Al Kiddoskar, Mr. Rahud Kidoskar, Mrs. Jyvotsna Kulkamni and their
respective family members:

1)  Ourclients siate that merely because M. Sanjay Kivioskar has lime and again claimed in
various ongoing legal proceedings between him and our clients, that he has the right to
coniroe!, govern and manage the alfairs of Kirfoskar Brothers Limited ("KBL™) {a public
listed company with tens of thousands of shareholders) as per his wishes without any
inerference or opposition, thereby implying that he is the aiter ego of KBL. our clients
do not consider themselves as alter egos of Kirloskar Qi Engines Limited (*"KOEL™),

#

La Gajjar Machineries Private Limited ("LGM™) and Kirloskar Proprictary i
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(“KPL™, as alieged. Our clients state that you have by your own admission stated in the
captioned Letier that the aforesaid companies are not signatories 10 the Deed of Family
Settlement dated September 11, 2009 (*DES™), As per our client’s knowledge, none of
these companies have either adopted or ratified the DFS. Hence, the DFS is not binding
o these companics.

2)  Inview of the same, our clients are unable to appreciate your bold and arbitrary claims
that KOQEL, LGM and KPL should anconditionally submit themselves o mediation
merely because they are under the management and control of our ciients even though
you arc well aware that the DFS has been executed by our clients in their respective
individual capacities and not on behalfof any company incloding KOEL LGM and KPL,
Our clients hope that you will appreciate that being a listed company, the Board of KOEL
comprises of eminent individuals as independent directors and such decisions would be
a consequence of the decision of the Board and our clients would not be in a position (o
participate or otherwise influence such decisions.

31 In the circumstances, the clauns made 1p your Letier are gravely misplaced and our
clients vehemently oppose the same.

4)  While our clients ave agieeable (o the suggestion of the THon 'ble Supreme Couwrt of Tadia
for referring the matters arising under the Special Leave Pelitions to mediation, in relation
to the choice of a mediator, our clients continue (o believe that since the dispuies
proposed to be referred to mediation are primarly commercial in pature, the mediation
would progress better if an eminent business personality was approached to act as a
mediator. Accordingly, our clients request vou to re-consider the names of the mediators
sugpested under our letter dated September 5, 2021,

Advncate

Ce: Ms. Pratiksha Sharma
Advacate,
N-13, Green Park Extension,
2 Floor, New Dethi - 1016,

pratikshasharma08@umail.com
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ADVOCATES, SUPREME COURT OF INDIA

PLAZA CINEMA BUILDING, ' TEL  049-23322311
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OUR REF -

16.11.202]

Ms, Liz Macthew,
Advocate, Supreme Courl
JE-38, Lower Cround Floor,

Kailash Colony.
New Deihi-110 048

Madam/Sir,

Re: Inthe Supreme Court of India
SLP No.8020 of 2021

Kirloskar Brothers Limited
Vs,
And Chandrakand Kirloslar & Ors,

(Arising from Judgment and Final Order dated 03.05.2021
of the Bombay High Court in Civil Arbitration Appeai (St.)
No.1661 of 2421)

Subject: (i) Our Letter dated 25™ August, 2021 bearing Ref No:
UAR/G-4168/142;
(i) Your Reply dated 3® September, 2021;
(iy Qur Letter dated 15® Sepfember, 2021 bearing Ref No:
LARSG-HEQE67; and
(iv)  Your Reply dated 19% September, 2021,

Pear Madans,
We refer to our Letter dated 15.09.2021 and your response, after a month,

dutad 19.10.202 1 marked “Without Prejudice™,

in response lhereto, we are instructed by our (lients, Kirloskar Brothers
Limited 1o reply and stare as under: -

At the outset, our Clients repeat and reiterate whal is stated in our Letters
dated 25082021 and 15.09.2021, Anvthing net specifically denied by us in
this Letter of ours should not be deemed 10 be adimtted {or non-traverse or
otherwise, i

R

1
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At the further auisel, we wish fo state that, yvou and your Clents are well

aware, that the Hon’ble Sopremc Court by its Order dated 27.07.2021 had
expressly infer alia divected that © -

“We feel that this is a case where the disputes benween the

We divect the pariies to explore the possibility of mediation
also on the next date of hearing.”

Henee, the Hon’ble Supreme Court by its aforesaid order had expressly
directed “the parties” in the aforementionad proccedings (who are not only
members of the Kivoskar famify and signatories io the DFS, bur also
¢ompanies under (heir control such as Kirloskar Ofl Engines Lid, (“KOEL™,
La Gajjar Machineries Pyt Lid. ("LG™} and Kirloskar Proprictary Ltd.
{“IKPL") to seek 1o resolve matters by way of mediation.

Despite alf the good faith cfforts of our Clients as recorded in our Letters dated
25.08.2021 and 15092021, o resolve matiers by way of mediation, your
Chients responses have been most unfortunate, regrettable (to say the least) and
lacking in good faith and bonae fides. Your Clients have despite the
aforementioned direction of the Hon’ble Suprome Cowrt made all possible
efforts and raised all possible alibis, in your letters dated 03.09.2021 and
19.10.2021, o semtle any meaningfid reseolution of disputes by way of
mediaiion. We relwerate that for any mediation to be meaningful, all
signatories to the DFS and ali entities/companies under the management and
control of these signatories, should unconditionally subimit themselves fo
medistion. We finther reiteraie that since the Hon'ble Supreme Court by its
aforementioned Order had expressly directed “the pacties™ (and not merely the
signatories to the DFS), to seek to resolve matiers by way of mediation, the
stance taken by yvour Clients, Is in breach of good {@ith and the directions of
the Hon'ble Supreme Court. The object of Mediation 15 to achieve a holistic
and fulsome settlement in both; the letier and spirit of the Hon’ble Supreme
Court's Order and not merely go through the inotions resulting in a Patial or
incomplete pracess.

Qur Clienis reserve tdwelr right 1o place yow Clients™ conduet before the
Hon’ble Supreme Court.

i (1} With reference to paragraph no. 1 of youy lefter under reference, our
Clients dispute and deny that Mr. Sanjay Kirloskar, our Chairman and
Managing Dircctor, has time and agsin claimed in various ongoing legal
proceedings between him and your Clienis that he has the right to control,
govern and manage the affairs of KBL as per his wishes, without any
mterference or apposition or implied that he is the alter ego of KBL.

(i)  In fact, this allegation was made by Mr. Rahul Kirloskar (one of your

No.252 of 2021 (XBL vs. ACK & Ors.) in which Mr. Rahul Kioskar hasg
falsely alleged that “7 reiterate that it is nol surprising that Mr. Sanjay
E\

2 L

CClients) in Paragraph. 29 of his Affidavit-in-Reply. in Company. Petition. . ..
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Kirloskar has, in separate proceedings before this very Hon'ble Tribunal
deposed on oath that be is the aller ega of the Petitioner that is a listed public
Company.”. Our Clients in their Affidavit-in-Rejoinder to Mr. Rabul Kirloskar
in Company Petition No. 252 of 2021 (KBL vs. ACK & Ors) have in
Paragraph 38 thereof tn fact stated that I is denied that Mr. Sanjay Kirloskar
has, in separate proceedings before this very Hon'ble Tribunal deposed on
oath that he is the alier ego of the Petitioner that is a listed public Company,
as affeged or af ¢l

(113y  Kirdoskar Industries Limited (a company under the management and
cantrol of vour Cllients) have alse (evidently at the instance of yvour Clients) in
their Affidavit-in-Reply in Company Petiion No. 252 of 2021 (KBI, vs. ACK
& Ors.) made an identical allegation in paragraphs 7 and 28 and falsely
alleged in paragraph 28 that “Jr is nor swrprising that M. Sanjay Kirloskar
has, in separate proceedings before this very Hon'ble Tribunal deposed on
oath that he is the alter ego of the Peritioner that is a publicly listed
Company. " Ouor Clicnts In thelr Affidavit-in-Rejoinder to Kirtogkar Industries
Limited in Company Petition No. 252 of 2021 (KBL vs. ACK & Ors.) have in
Paragraphs 11 and 33 stated that, “Jt is denied that Mr. Sanjay Kirloskar has,
in separate proceedings before this very Mown'ble Trifmmnal deposed on park
that he is the alter ego of the Petitioner that is a listed public Company, as
alleged or at all. ™

Hence, the allegation made by you in your letter is entirely false, to
vour Clients” knowledge and we call upon you to withdraw the same.

(iv)  Furthermore, the manner in which KOEL, LG and KPL, have bheen
responding (in relation to correspondence regarding mediation, pursuant to the
aforesaid Order of the Hon hie Supreme Courf), clearly evidences the faci thag
they are not acting independently, but are acting at the behest of your Clients.

(iv.y) In ihis regard, it is pertinent to note that as on date, 10 of the 15
Pirectors of KOEL, are (i) Prowmotor Directors (viz. Mr. Atul Kirloskar, Mr.
Rahut Kirloskar, Mr. Nihal Kulkarni, and Ms, Gauri Kolenaty), or (i)
employees or former empioyees of companies under the management and
control of your Clients (viz. Mr. Mahesh Chhabria, Mr. Sanjecv Nimkar and
(i) common divectors, beiny members on the board of other companies
controlled by vour Chients (viz. Mr. Sunil Shah Singh, Mr. Vinesh Jairath and
Mr. Satish Jamdar and Ms. Miunalisg Deshmukh). Given its composition,
KOEL s Board has and will act as per the behest of vour Clicnts who have
ensured their election on the boards of between 2 to 4 companies controlled by
themni,

{iv.b) It is furthermore relevant 1o note that, your Clients have, in pursuance
of and in implementation of the arrangements as specified in Schedule V of
the amendment to the DTS dated 12.10.2009, caused KOEL o transfer shares
(as specified in the said amendment o the DFS) 1o Kirloskar Systems Limited,

oo .. (. private. lmited . company. .of . My, Vikram . Kirloskar). of a .valoe of ... . ...

approximately Rs 150,00,00,0005~ Our Chents understand that none of the
then Directors on the Board of KOEL objected to this transaction, which was

. "1:
3 1\ .
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effected in pursuance to the amendment of the DFS. Hence, any contention to
the contrary that KOIL and is Board are unaware of the DES and not bound
by the same is untenable, unsustainabie and {alse, since KOEL and its Board
have clearly acted in pursuance of the DFS (as amended) and implemented the
arrangements as contemplated therein.

(V) In fact, it hardly behoves your Chients 10 make any allegations against
M, Sanjay Kirloskar, our Client™s Chairman and Managing Direcior, more 50
since some of your Clients have been indicted by SEBI by s Order dated
20.10.2020, for noi only insider trading in shares of our Client, but also for
having perpetrated 8 fraud on Kitloskar Industries Limited (“K¥1.), a publicly
hsted Company owned and controfled by your Clients. Despite the losses
suffered by KIL and the aforementioned SEBI Osder, KIL has not adopted any
proceedings against some of yowr Clients Gl date, for being restituted for this
fravdulent lransaction. This in Jact raises grave doubts and suspicions as
regards the independence of the board of directors of not onty KIL, but also of
other public Hmited companies, such as KOEL, which boards are far from
independent and comprise of (i) common directors on the boards of other
companies controlled by youwr Clients and (ii} former executives who were in
the employment of companies controffed by your Clients. Hence, the hoards of
companies controlied by your Clients ave far from independent.

{vi)  We further repeat and reiterate that, your Chents (and the boards of
those respective compunies) have intentionally and deliberately not caused
KOEL, LG and KPL, to adopt, ratify andfor disclose the DES for male fide
reasons, so that KOEL and LG in particular can engage in businesses
competitive with that of our Clicats, notwithstanding the fact that Clauses |5
and 16 of the DFS categorically stipulates that: -

which will cause damage fo the name and repuiation of
“Kirloskar™ including engaging in_a_directly competitive
business ond shall steive 1o bring in efficiency, competence and
immovaiion in the business run by him, so as to enhance the

" brand “Kirloskar . The Parties also agree to co-operate with
each oilrer 1o ensure smaoth Implementation of (his setifement
and ugree o do such things and acts and sign such deeds and
documents as mny be pecessary or expedient to give effect to
the provisions of this DIFS,

18, On the completion of all actions as envisaged in this DES,

finre o this reeged ™.

(vii) Undeniably and unguestionably esach of KOEL, LG and K¥PL, are

furthermore KOEL, was incorporated in 2010 consequent to a demerger, in
pursuance of the DIFS, Hence, our Clients dispute and deny that the DFS is not . 1‘\
’ f\_.,f?-":' L

1

4

_entitics. claiming under or througl vour Clients, are bound by the DES and. . . .
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binding on these Companies and vepeat and reitérate that they are for the
aforementioned reagons unsquivocally bound by the DFS,

2. (1) With reference 1o paragraph po, 2 of your letter under
referenee, our Chents take strong objection o the unwarranted and uncalled
for langnage about any “bold and arbitrary claims” as falsely alleged.

{ii) Both our letters dated 25.08.2021 and 15.09.2021, have been addressed
in deference to the direetions of the How'hle Supreme Court dated 27.07.2021,
and our Chients bave made all possible gennine cfiorts to seck o resoive
matters by way ol mediation, including recommending the names of thiee
eminent Former Tustices of the Howble Suprerne Cowrt, all of which names
for some untenable reasons are not acceptable to your Clients,

(i)  In fact, as mentioned in our fetter of 25.08.2021, KOEL, LG and KPL
(evidenily at the imstance of vour Clents), had three davs afier the
aforementioned order of the Hon'ble Supreme Courl dixecting parties to
expiore the possibility of mediation, filed a substantive SLP in the Hon’ble
Supreme Court without giving any indication to the Hon'ble Supreme Court,
that they would be doing so, despite the induigence accorded by the Honble
Supreme Court, to enabie parties to explore the possibility of mediation. This
corroborates the fact that neither your Clients nor companies under thetr
management/control have any bora fide, genuine or good faith desire to
resolve matters by way of mediation, notwithstanding the aforcmcntioned

directions of the Hon’ble Supreme Court,

(iv)  We repeat and reiterate that, althovgh KOEL, LG and KPL are not
signatories o the DFS, they are all companics under the control of your
Clients, who are signatories 1o the DFS, (and apart from the fact that the
Hor’bie Supreme Court had directed “the parties” (which would include
KOEL, LG and KPL) to scek to resolve malters by way of mediation). for any
mediation to be meaningfil all signatories to the IDFS and all entities/
companies under their management/control shoudd unconditionally submit
themsebves (o mediation,

(iv.a) TFach of KOEL, LG and KPL are clearly bound by the DFS. Any
contention to the contrary is wholly untenable, more so, since some of the
compagics under the conlrol / management of your Clients viz. KOEL and its
Board of Directors have, (for the reasons mentioned above, and which are not
repeated in the mterest of brevity) in fact acted upon and in pursuance of the
DFS (as amended).

(v}  Asregards, your Clients” fulse alibi, that it is for the board of KOEL to
take a decision, we reiterate [or the aforementioned reasons, the fact that the
board of KOLL 1s far from independent andd of its 15 Directors {0 are (i)
promoter directors (who are your Chients) (i) common directors on the boards
of other compmies controfled by yowr Chents and (1) emplovees of
companies controtled by your Chents. The boards of other companies . .
managed/controlied by your Clients also comprise of promoter directors,
comumnan directors or emplovess/former employees who act as per the behest
5 "’«....,;I \j-ﬁ ;
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of your Chients. The independent directors of KOEL, evidently ou the
dircerions of your Clients, have. n a rabsscetion az mentioned above, caused
KOEL 1o sell approximately Rs. 150.00,00,000/- of shares owned by KO,
of Toyota related joint ventures 1o Kirloskar Systems Limited (2 privae
Limited company of Me. Vikram Wirloskar), in pursweance of the DEFS {ag

amended),

(vi)  Hence, the board of directors of KOEL (inciuding Independent
Directors) are far from “independent™ and parsonds) have been gppointed (o
the board of KOIL, who are clearly willing to act in accordance with the
behest, whims and fancies of your Clients.

(vii}  In view thereof, it is reiterated that, your false alibi that it {s the board
of KOEL who has fo take a decision, is far from the tuth; given the
compasition of the sald board of KOEL and the wanner I which this board
has been acting at the behest and ag pet the whims and fancies of your Clients,

(viti) In fact, as mentioned above, even the board of KiI, (another public
fisted company controlled by yvour Clients) has despite the fraud porpetvated
o KIL (and for which some of your Clients have been indicied by SEBI for
insider trading and fraud), till date has not taken any action agains! your
(Clients.

(ix) In the circumstances and in view of the aforementioned facis, we
repeat and refterate that boards of companies (controlied by vour Clients)
merely act as per your Clients behesl, whims and fancies and your Clients
(have proved as they implemented the DFS partly) that they are clearly in a
position o ensure that al companies under thelr manasgement and control can
unconditionally submnit themselves to mediation, 1T your CHents ar¢ genuine in
their desire to resolve matters in good faith by way of mediation.

3. (1) With reference w0 paragraph no. 3 of your lefter uader
reference, we vehemently object 0 your unsubstantiated and reckless
ablegation thar the claims made in oy letfer we gravely wisplaced, which
aliegation is entively {alse, incorrect and unwarranted and we call upon you fo
withdraw the sune.

(i)  We epeat and reiterale what has been stated in owr letters of
25.08.2021 and 15.09.2021, both of which apart freo evidencing our Chents
hona fide willingness 0 vesolve matters by way of mediation, in fact state and
re-state the correct factual position, however unpleasant it may be for your
Chients to accept and acknowledge the same. Clearly, your Clients have no
bona fide inleniion of resolving mavers by way of mediation and we reseryve
aur right 10 place your Clients conduct and the correspondence exchanged
hefore the Hon’ble Supreme Court.

4, With reference to paragraph no. 4 of your leiter under reference, as
mentioned in our letter of 15.00.2021, we believe that considering the nature
of the issues and legal aspects (o be resolved, the mediator, apart from being, a
person with an animpeachable reputation, necds to have a deep vnderstanding
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‘ of legal issues and hence, the three mediators suggested by us in owr letter of

23082021, being Former Justices of the Sepreme Court of India. would be
cinently suitable. The three mames supgested by you W your leiter of
05.09.2021, may have associations/business interests with your Chenls and
» certainty do not have the requisite legal expertise and skitls.

Yours ffa@thfuliy,
N A
i A

U.A. Rana

Partner

M/s. Gagrat & Co.

Advacates foyr the Petitioner

2930 VCC: Ms. Pratilsha Sharma,
Advocate,
W3 Green Park Dxtension.,
2" Floor. New Dethi -110016
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IN THE SUPREME COURT OF INDIA
CIVIL APPELLATE JURISDICTION
LANO. __ OF2022
IN
SPECIAL LEAVE PETITION (CIVIL) NO. 8020 OF 2021
IN THE MATTER OF:

Kirloskar Brothers Limited ...Applicant/Petitioner
VERSUS
Atul Chandrakant Kirloskar & Ors.  ...Respondents

APPLICATION FOR URGENT RELIEFS IN VIEW OF
BREACHES OF CLAUSE 15 READ WITH CLAUSE 16 OF
THE DEED OF FAMILY SETTLEMENT (“DFS”) BY
KOEL

The Petitioner abovenamed most respectfully submits as under:

1.  For the sake of convenience, the present Applicant is
hereinafter referred to as the Petitioner, as so described in the

Present Petition, filed before this Hon’ble Court.

2. The Petitioner repeats, reiterates and reaffirms the contents
of this present Petition, Additional Affidavit and the Further
Additional Affidavit filed by the Petitioner as if the same is set
out herein in extenso and denies anything that is contrary thereto
and/or inconsistent therewith. The Petitioner craves leave to file a
further/supplemental Affidavit, in support of this Application, if

so required.

3. The Petitioner is filing the present Application to place

certain relevant facts and events on record, before this Hon’ble

1



Court, which have occurred/continue to occur even after the
filing of the present Special Leave Petition (hereinafter referred
to as the “Present Petition”), which facts and events clearly
amount to a breach of the DFS, as a result of Respondent No
21/KOEL (at the instance of Respondent Nos. 1/ Atul Kirloskar,
3/ Rahul Kirloskar) currently manufacturing and supplying goods
and products, including through its subsidiaries (such as
Respondent No.22/La-Gajjar), associate companies/entities and
affiliates that are in direct competition with the business,

activities, goods and products of the Petitioner.

4. (1) Itis pertinent to note that the entity presently known as
Respondent No. 21/KOEL was incorporated consequent to a de-
merger. Respondent No. 21/KOEL is a company limited by
shares and its Corporate Identification Number is
L29100PN2009PLC133351 and its registration number is
133351.

(i1) The entity presently known as KOEL is the successor of
the erstwhile KOEL (now known as Kirloskar Industries
Limited).

(iii) Respondent No.21/KOEL is controlled by Respondent No.
1/Atul Kirloskar and Respondent No. 3/Rahul Kirloskar and their
Promoter groups holding in Respondent No.21/KOEL is around
59.44%.

(iv) Respondent No. 22/l.a-Gajjar is a subsidiary of
Respondent No. 21/KOEL, and in June 2017, Respondent No.



21/KOEL acquired a 76% equity stake in Respondent No. 22/La-
Gayjjar.

(v) La-Gajjar holds a 100% equity stake in Optiqua Pipes &
Electricals Pvt. Ltd. (“OPEPL”).

(vi) OPEPL in October, 2021, acquired a 49% equity stake in
ESVA Pumps India Pvt. Ltd. (“ESVA”) and under the Articles of
Association of ESVA, OPEPL has been accorded certain special

rights.

(vil) Vahinie Engineering (“VE”) is a partnership firm and it
appears from the corporate records of ESVA (as available in the
public domain) that the two current pariners of VE appear to be
(1) V. Bharanitharan and (ii) Mrs. C. Shanthi. It further appears
that the said two persons are also Directors and shareholders of
ESVA and hold a 51% stake in ESVA. The balance 49% equity
stake in ESVA was acquired in October, 2021 by OPEPL, who
has been accorded special controlling rights under the Articles of

Association of ESVA.

(viii) The aforesaid companies/ partnership firm are engaged in
businesses competitive with that of the Petitioner, and are under
common control of Respondent No. 1/ Atul Kirloskar and

Respondent No. 3/ Rahul Kirloskar and/ or interconnected.

(ix) The Petitioner craves leave to refer to what it has stated in
each of its Applications submitted to this Hon’ble Court in
relation to each of Respondent No. 22/ La-Gajjar, OPEPL, ESVA

and VE, engaging in businesses competitive with that of the
3



Petitioner, and the same is not repeated herein in the interest of

brevity.

5. The object of Respondent No. 21/KOEL according to its

Memorandum of Association is set out below:

“1. To carry on in India or elsewhere, the business as
designers, researchers, developers, manufacturers, buyers,
assemblers, modifiers, installers, reconditioners, sellers,
hirers, sublessors, market makers, dismantlers, repairers,
operators, exporters, importers, distributors and to act as
agent, broker, adatia, consignor, C&F agent, indenting
agent, representative, correspondent, franchiser, stockist,
supplier, vendor, transporter, collaborator, export house or
otherwise deal in engines of every description for the use of
all kinds of engines including heat engines, internal
combustion engines operated by any type of fuel and/or
gases including steam, boilers, locomotives, road rollers,
automobiles, trucks, (ractors, agricultural implements,
pumps, gensels and all kinds and varieties of filters
including air filters, water filters, oil filters, gas filters,
Jilter elements, filter papers of any other products covered
in the range of filters elements, and forging, pressing,
stamping and roll forming of metal; powder metallurgy.

6. It is furthermore relevant to note that the Directors of
Respondent No. 21/KOEL inter alia include (i) Mr. Atul
Kirloskar (who is a signatory to the DFS), (ii) Mr. Rahul
Kirloskar (who is a signatory to the DFS), (iii)) Ms. Gauri
Kirloskar (who is a signatory to the DFS), and other directors
who for reasons mentioned herein below are aware of the DFS
and the terms therein including Clauses 15 and 16 (which have

been set out herein below),

7. The Petitioner states that on 11.09.2009, a Deed of
Family Settlement (“DFS”) was entered into and executed
inter alia between Proforma Respondent/Sanjay Kirloskar
(Chairman and Managing Director of the Petitioner),

Respondent No. 2/Vikram Kirloskar (Promoter of
a

1



Respondent No. 21 / KOEL), Respondent No.l/Atul
Kirloskar (Executive Chairman of Respondent No. 21 /
KOEL), Respondent No. 3/Rahul Kirloskar (Non-Executive
Director of Respondent No. 21 / KOEL) and the Late Gautam
Kulkarni (former Executive Vice-Chairman of Respondent
No. 21 / KOEL) inter alia to effect a family settlement
whereby the ownership, management and control of each
branch of the Kirloskar family business would be passed on
to the parties specified in Schedule II of the said DFS, as
regards the respective companies mentioned under or against

their respective names and to the extent as mentioned therein.

8. Clause 15 and Clause 16 of the said DFS being
particularly relevant for the purposes of this Application and
the reliefs sought for herein, are set out hereunder, for ease of

reference: -

“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.  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 or through them shall not have any claim
or dispute against each other in future in this regard.”

9. On a fair reading of Clause 15 read with Clause 16 of the
DES, it is self-evident and clear that the intention of the

signatories to the DFS that, “they (viz. signatories to the DFS) or
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anyone 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)”. In view thereof, it is submitted that it
was the unequivocal intention of the signatories to the DFS (as
recorded in Clause 15 read with Clause 16 thereof) that they and
companies/entities under their management and control, would

not engage in competitive businesses.

10.  The Petitioner states that it is relevant to note that after the
execution of the DFS in 2014, Respondent No. 21/KOEL
(evidently inter alia at the instance of Respondent No.l/Atul

Kirloskar and Respondent No.3/Rahul Kirloskar) ventured into

the business of trading in electric mono-block and submersible

umps, by procuring such pumps from unknown

manufacturers/third-party vendors and branding them as its own

pumps. Respondent No. 21/KOEL also started advertising and
marketing the said pumps inter alia by approaching dealers in the
local market in India. Furthermore, Respondent No. 21/KOEL in
breach of the DFS, has been in some form or the other,
associating the tradename ‘Kirloskar’ with electric mono-block
and submersible pump sets sold by Respondent No. 21/KOEL in
order to promote the sale of pump sets procured by Respondent
No. 21/KOEL, which are of the same specification as that
manufactured and sold by the Petitioner. In 2015 upon
Respondent No. 21/KOEL being put to notice by the Petitioner,
by their letter dated 06.01.2015, Respondent No. 21/KOEL
withdrew their said electric submersible and mono-block pumps
from the market, since this was a gross breach of the terms and

conditions of the DFS, in particular Clause 15 read with Clause
6
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16 thereof. A true and correct copy of the letter dated 06.01.2015
from the Petitioner to Respondent No. 21/KOEL is hereto
annexed and marked as Annexure 1 (Page Nosé&:toli).

11.  Itis equally pertinent to note that the Board of Directors of
the Petitioner had taken the DFS on record on 18.04.2016, and
disclosed the same to the stock exchanges on 19.04.2016, as
required under Regulation 30(2) of the Securities and Exchange
Board (Listing Obligations & Disclosure Requirements)
Regulations, 2015 (“SEBI LODR”). However, the Board of
Directors of Respondent No. 21/ KOEL (evidently at the instance
of Respondent Nos.1/ Atul Kirloskar and 3/ Rahul Kirloskar)
have deliberately not taken on record and not disclosed the DFS
to the stock exchanges on specious and frivolous grounds, with a
view to (i) continuing to engage in businesses competitive with
that of the Petitioner (in breach of Clause 16 read with Clause 15
of the DFS); and (ii) intentionally conceal the true position to
investors, thereby violating the provisions of SEBI LODR. This
is corroborated by the fact that a letter dated 14.10.2017, was
addressed by the Company Secretary of Respondent No. 21/
KOEL, under the directions of its Board, to Respondent No. 27/
Sanjay Kirloskar, in which letter it was inter alia stated that “In

view of the above and the explanations provided by Mr. Atul

Kirloskar _and Mr. Rahul Kirloskar _and _taking into

consideration legal advice obtained by them... the Board has

concurred with the opinion that the DFS is not binding on _the

Company. Therefore the Company is not required to make
disclosures in relation to the same in pursuance of the provisions

of the LODR, as alleged by you.”
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The aforesaid letter dated 14.10.2017 clearly establishes
the fact that neither Respondent No.21/KOEL nor its Board of
Directors are acting independently. They are clearly acting at the
behest of Respondent Nos.l/ Atul Kirloskar and 3/ Rahul
Kirloskar, who are in control of Respondent No.21/KOEL. Apart
from the fact that, Respondent Nos.1/ Atul Kirloskar and 3/
Rahul Kirloskar being Interested Parties ought to have refrained
from advising/offering explanations to the Board of Respondent
No. 21/ KOEL as regards the disclosure of the DFS to the stock
exchanges, they have done so, although they are not only
Interested Parties but also are not qualified to advise on such
matters. It is regrettable that the partisan Board of Respondent
No. 21 / KOEL, chose to without further independent validation,
act in accordance with their behest, Had any independent written
legal opinion been obtained by Respondent No. 21 / KOEL, the
same would have been referred to in the aforesaid letter of
Respondent No. 21 / KOEL dated 14.10.2017. A true and correct
copy of the aforesaid letter dated 14.10.2017 of the Company
Secretary of Respondent No. 21/KOEL addressed to Respondent
No. 27/ Sanjay Kirloskar is hereto annexed and marked as

Annexure 2 (Page Nos.39 to 3.

12. However, from 2017 onwards Respondent No. 21/KOEL
has been engaging in competitive businesses with the Petitioner
through various companies/entities; namely the aforementioned
La-Gajjar (since 2017), OPEPL (since 2021), ESVA (since 2021)
and VE (since 2021).]

13. Morcover, it is submitted that the Board of Respondent
No. 21/KOEL are aware of the DFS and the terms thereof,

8
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including Clauses 15 and 16, including for the following reasons-
(i) in May 2020, Mr. Sanjeev Nimkar (being the Former
Managing Director of Respondent No.21/KOEL) had written,
“issued under the instructions of and on behalf of the Board of
Directors of KOEL”, a “without prejudice” letter dated
27.05.2020, on behalf of Respondent No.21/KOEL to the
Petitioner, inter alia contending that the DFS is not binding on
Respondent No.21/KOEL; and (ii) Mr. Sanjeev Nimkar in yet
another “without prejudice” letter dated 02.09.2020, “issued
under the instructions of and on behalf of the Board of Directors
of KOEL” had written to the Petitioner inter alia contending that
the DFS is not binding on Respondent No.21/KOEL. True and
correct copies of the aforesaid letters dated 27.05.2020 and
02.09.2020 of Respondent No. 21/KOEL addressed to the
Petitioner are hereto annexed and marked as Annexure 3 (Page

Nos3% togi) and Annexure 4 (Page Nos3% t039).

14.  Hence, it is not possible for the Board of Respondent No.
21/KOEL to feign ignorance of the DFS and the terms thereof;,
and having regard to the general position in certain common law
jurisdictions that knowledge of a common director would be
imputable to companies on whose boards he is a director,
Respondent No.21/KOEL clearly cannot deny knowledge of the
DEFS.

15. The Petitioner states that the present Application is being
filed since Respondent No. 21/KOEL, (a company under the
control of Respondent Nos. 1/ Atul Kirloskar and 3/ Rahul
Kirloskar), had in 2014 and again since 2017, has been
(including through La-Gajjar, OPEPL, ESVA and VE), engaging

9
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in manufacturing and selling products viz (i) (2) Mini Pump of
0.5 HP (KOEL QUARX) and (b) Mini Pump of 1.0 HP (XL
GENI), (ii) (a) V4 Pump oil filled of 1.0 HP 8 stage
(VV4.5108.01.1.00), and (b) VJ submersible Pump of 7.5 HP V8
2 stage (VV8.5102.75.3.01), (iii) (a) Monobloc Pump of 1.5
HP/1PH (MB1.8080.15.1.1LV), and (b) Monobloc Pump of 2.0
HP/1PH ( MB1.1010.02.2.11) (hereinafter for ease of reference
referred to collectively as “KOEL Produets™) and consequently
is engaged in a “directly competitive business” with that of the
Petitioner, more so; since the Petitioner has prior thereto from
around the 1970’s onwards been engaged in the manufacture and
sale of products viz (i} Mini Pumps of 0.5 HP ((2) Chhotu and (b)
Jalraaj Ultra) and Mini Pumps of 1.0 HP ((a) Chhotu Star Ultra
and (b) Jalraaj-1 Ultra), (ii) V4 Pumps of 1.0 HP (KP4
JALRAAJ 1008) and submersible Pumps of 1 HP KP4
(JALRAAJ-1008 ), (iii) Monobloc Pumps of 1.5 HP (KAM-15
V) and Monobloc Pumps of 2.0 HP KDS-212N, (iv)
submersible pump (KS8P-0802) (“KBL Products”). For ease of
reference set out herein below is a comparative chart of KOEL

Products and KBL Products, which are of a similar category and

Uusg: -
Mini \Z' Monoblocs ¥6 & above
0.5 HP FOHP | 1.0HP 1.5 HP 2.0HP
V4 Ot Field, Mono Mono ViSUB PUMP
KOEL THPF/1PH/8st Pump Pump 7.5HP V8
{Respon §| KOEL XL age LSHP/AIPH § 2HP/1IPH/t | 25TAGE
dent No. | QUARX | GENI 32mm{V V4. fT3*75MM | Q0*100MM | (VVE8.5102.75.3.0
21) 3108.01.1.00 (MBL80B0 | (MBL0O10 | )
3 Jd51LV) 022.11)
Chhotu
Chhot St 4
KB[‘J. hhotu ar KP4 KAM-15 ‘
{Petition Ultra JALRAAJ KDS-212N | KS8P-0802
- ; - LV
cr) Talragj Jalraaj- | 1008
Ultra I Ustra
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16. The Petitioner through its Sales Representative in Delhi
(viz. one Mr. Sanjay Srivastava) had on 21% January, 2022,
purchased in Delhi, some KOEL Products (whose application
and product specification are the same / similar to the KBL
Products and hence, directly competitive with the KBL Products)
from, Competent Engineers a dealer/seller in KOEL Products,
who is based in Delhi. A true and correct copy of the tax invoice
issued by Competent Engineers, dated 21% January, 2022 to the

Petitioner is hereto annexed and marked as Annexure 5 (Page

NosU0 to ).

17. The Petitioner craves leave to place these aforementioned
KOEL Products and the aforementioned KBL Products, before
this Hon’ble Court, if so required, by this Hon’ble Court.

18.  The Petitioner submits that the aforesaid KOEL Products
are of a similar category and use, to that of the KBL Products,
which the Petitioner has been manufacturing and selling much
prior thereto. This clearly amounts to a breach of Clause 15 read
with Clause 16 of the DFS by Respondent Nos. 1/ Atul
Kirloskar, 3/ Rahul Kirloskar, 21/ KOEL, 22/ La-Gajjar, OPEPL,
ESVA and VE.

19. The Petitioner repeats and reiterates that Respondent No.
21/KOEL (at the instance of Respondent Nos. 1/ Atul Kirloskar
and 3/ Rahul Kirloskar) including through La-Gajjar, OPEPL,
ESVA and VE is manufacturing and selling KOEL Products
since 2017; which are similar to the KBL Products (which are
being manufactured and sold much prior thereto);

notwithstanding the express provisions contained in Clause 15

11



read with Clause 16 of the DFS, and notwithstanding the
pendency of the present proceedings before this Hon’ble Court
and the Order of this Hon’ble Court dated 27.07.2021.

20. The Petitioner further repeats and reiterates that each of
Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul Kirloskar, 21/
KOEL, 22/ La-Gajjar, OPEPL, ESVA and VE, and each of them
are in clear breach of contractual non-compete obligations as

contained in Clause 15 read with Clause 16 of the DFS.

21. The Petitioner further submits that even during the
pendency of the proceedings before this Hon’ble Court, and
despite the Order of this Hon’ble Court dated 27.07.2021,
wherein this Hon’ble Court had urged parties to resolve disputes
through Mediation; Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul
Kirloskar, 21/ KOEL and 22/ La-Ggjjar, are attempting to
overreach the Orders of and proceedings before this Hon’ble
Court, by their deceptive actions of manufacturing and selling
KOEL Products, including through companies/entities, which
they directly/indirectly control/ are inter-connected with for the
aforesaid reasons, viz. OPEPL, ESVA and VE. It is reiterated that
the KOEL Products are similar to and directly competitive with
KBL Products (which the Petitioner has been manufacturing

much prior thereto).

22. Though the matter remained sub judice before this
Hon’ble Court, the aforementioned Respondents had acquired the
aforementioned companies/ entities, which are in direct or
indirect competition with that of the Petitioner, against the intent
of the DI'S entered between the Parties. This is clearly violative

12
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of the DFS. Clause 15 read with Clause 16 of the DFS, makes it
self-evident and clear that the intention of the signatories to the
DFS was that the Respondents and companies/entities under their
management and control, would not engage in competitive

businesses.

23, The matter was listed on 25.11.2021 when the Hon'ble
Court adjourned the matter to 02.12.2021 at the request of the
Respondents for obtaining further instructions, when the

Petitioners had reiterated the grievance in that behalf.

24.  The matter was sub judice and on 02.12.2021, when the
Petitioners had again flagged this issue, when the above matters
were referred to the Mediator, The Hon'ble Ms. Justice Indu
Malhotra- a Former Judge of the Supreme Court of India, for
resolving the conflict between the parties. While the proceedings
and the reference clearly show that there was a clear intent to
freeze the acts of the parties, the Respondents did not even
consider the need to bring this to the notice of this Hon’ble Court
and/ or seek the permission of this Hon’ble Court — even when

the Petitioner had already made a grievance in that behalf.

25. The matter was again sub judice when the matter was
placed before the Learmed Mediator on 04.12.2021 and
Mediation Proceedings continued and these failed on 09.12.2021.

26. It is submitted that the above would show that during the
pendency of the present Petition, the Respondents, without
giving any deference to the pendency of the matter before this
Hon’ble Court took advantage of the pendency of the matters

before this Hon'ble Supreme Court and has acquired stakes in
13
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companies/ entities, which are directly in competition with
Petitioner herein. It is submitted that the Respondents ought to
have held their hands from engaging in direct or indirect
competition with that of the Petitioner as the same is violative of
the provisions of the DFS. At the most, if they intended to
acquire new companies / entities, this could only have been done

with the permission of this Hon'ble Court.

27. The Petitioner further submits that notwithstanding the
pendency of the present proceedings and even during the
mediation, Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul
Kirloskar, 21/ KOEL and 22/ La-Gajjar had/are becoming
increasingly more emboldened and manufacturing competing
products (viz. the KOEL Products), including through the
aforementioned OPEPL, ESVA and VE and this is now self-
evident from their mala fide conduct and the recent facts set out

herein above.

28. The Petitioner submits that consequently, the Petitioner
has been suffering losses of about Rs. 1,00,00,000 (Rupees One
Crore) per day, in sales, during the last four financial years (viz.
F.Y. 2017-18, 2018-19, 2019-20 and 2020-21) as a result of the
sale of KOEL Products (at the instance of Respondent Nos. 1/
Atul Kirloskar, 3/ Rahul Kirloskar, 21/ KOEL, 22/ La-Gajjar,
OPEPL, ESVA and VE). This has caused and continues to cause
grave harm and prejudice to all the stakeholders of the Petitioner,

including its public shareholders.

29.  The Petitioner further submits that KOEL/ Respondent No.
21/ La-Gajjar, to increase their market share (vis-a-vis the

14
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Petitioner), have also deliberately been selling KOEL Products
below their market value and this has also impacted the losses

which the Petitioner has been suffering since 2017.

30. In these circumstances it is submitted and prayed that this
Hon’ble Court be pleased to direct Respondent Nos. 1/ Atul
Kirloskar, 3/ Rahul Kirloskar and 21/ KOEL to render true and
faithful accounts of all profits earned by each of them, as a result
of the sale of KOEL Products in breach of Clause 15 read with
Clause 16 of the DFS. It is further submitted and prayed that
each of Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul Kirloskar
and 21/ KOEL be further ordered and decreed to pay over such
profits to the Petitioner. In this régard, the Petitioner craves leave
to refer to the recent Annual Reports of Respondent No. 21/
KOEL and/or Respondent No. 22/ La-Gajjar, which have been

reporting revenues and profits from the sale of KOEL Products -

which since 2017 aggregate to Rs.1652,00,00,000 (Rupees One
Thousand Six Hundred and Fifty Two Crores). Respondent
No.21/ KOEL (including its subsidiaries, i.e. La- Gajjar, OPEPL,
etc) has consequently derived a Profit before Tax (PBT) of
Rs.63,00,00,000 (Rupees Sixty Three Crores) in the last four
financial years, as per the segment result of Respondent
No.21/KOEL’s consolidated financial statements for the F.Y.
2017-18, 2018-19, 2019-20 and 2020-21, from the sale of KOEL
Products. From this disclosure it is self-evident and now
undeniable that KOEL Products are being manufactured and sold
by KOEL/ Respondent No.2 1.

31. It is repeated and re-iterated that each of Respondent Nos.
1/ Atul Kirloskar, 3/ Rahul Kirloskar and 21/ KOEL (including

15



through La-Gajjar, OPEPL, ESVA and VE) are directly /
indirectly engaged in competitive businesses with that of the
Petitioner. The Petitioner also reserves its right to independently
adopt proceedings against each of Respondent Nos. 1/ Atul
Kirloskar, 3/ Rahul Kirloskar and 21/ KOEL in this regard and
seek recovery of the losses suffered by the Petitioner from each
of the aforementioned persons / companies / entities; both jointly

and severally.

32.  Respondent No. 21/KOEL by manufacturing and selling
KOEL Products in 2014 and again from 2017 (including through
La-Gajjar, OPEPL, ESVA and VE), (which are competitive with
KBL Products, and which KBL Products have been
manufactured by the Petitioner prior thereto), Respondent Nos. 1/
Atul Kirloskar, 3/ Rahul Kirloskar and 21/ KOEL are in total and
gross violation and breach of the provisions contained in Clause
15 read with Clause 16 of the DFS; notwithstanding the
pendency of these proceedings before this Hon’ble Court and
notwithstanding the Order of this Hon’ble Court dated
27.07.2021.

33. It is further submitted that by manufacturing and selling
KOEL Products in 2014 and again from 2017 (including through
La-Gajjar, OPEPL, ESVA and VE), (which are competitive with
KBL Products and which KBL Products have been manufactured
by the Petitioner prior thereto)), the conduct of Respondent Nos.
1/ Atul Kirloskar, 3/ Rahul Kirloskar and 21/ KOEL is clearly
mala fide and patently dishonest and deceptive, and they are not

entitled to raise any plea in equity to deny or defeat the grant of
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ad-interim reliefs as prayed for by the Petitioner in the present

Application.

34.  The Petitioner further submits that it is just, necessary and
equitable and in the interests of justice to protect the business of
the Petitioner that ad-interim reliefs, as prayed for in the present
Application be granted expeditiously, more so in the light of the

recent facts as stated hereinabove.

35. The Petitioner has a very strong prima facie case on
merits. The Petitioner submits that grave and irreparable loss,
harm and injury is and will be caused to the Petitioner which
cannot be compensated only in terms of money, if the ad-interim

reliefs as prayed for in the present Application are not granted.

36. The Petitioner respectfully submits and prays that, in view
of the recent aforementioned events and continuing breaches,
(despite the pendency of the present proceedings and the Order
of this Hon’ble Court dated 27.07.2021) this Hon’ble Court be
pleased to pass necessary and appropriate Orders injuncting
Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul Kirloskar, 21/
KOEL and their representatives, agents, servants, subsidiaries,
assoclate companies/entities and affiliates from competing with
the Petitioner’s business, directly or indirectly, failing which the
Petitioner will continue to suffer grave and irreparable harm and
damage and losses of about Rs. 1,00,00,000 (Rupees One
Crore) per day, in sales, apart from the other continuing
irreparable harm and injury being caused to the Petitioner, which
cannot be compensated in terms of money and hence the need for

the Petitioner to be accorded injunctive reliefs, as prayed for.
17



THE PETITIONER THEREFORE RESPECTFULLY

PRAYS:

a.

For a perpetual order and injunction of this Honble Court
restraining Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul
Kirloskar, 21/ KOEL, and their representatives, agents,
servants, subsidiaries (including La-Gajjar) and associate
companies/entities and affiliates from carrying on and
engaging in any businesses competitive with that of the
Petitioner directly or indirectly, including manufacturing
and selling KOEL Products, till the final disposal of the

present proceedings;

That Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul
Kirloskar and 21/ KOEL be jointly and severally ordered
and decreed to pay a sum of atleast Rs. 1460,00,00,000/-
(Rupees One Thousand Four Hundred and Sixty Crores
only) as and by way of damages to the Petitioner along
with interest at the rate of 18 % per annum till payment
and/or realisation of the same or such other amount by

way of damages as this Hon’ble Court deems fit and

proper;

In the alternative to prayer (b), Respondent Nos. 1/ Atul
Kirloskar, 3/ Rahul Kirloskar and 21/ KOEL be ordered
and decreed to render a true and faithful account of all
profits earned by Respondent Nos. 1/ Atul Kirloskar, 3/
Rahul Kirloskar and 21/ KOEL, from the manufacture and
sale of KOEL Products and upon the drawing up of
accounts by an Independent person and/or Commissioner

appointed by this Hon’ble Court, Respondent Nos. 1/ Atul
18

[8


Misha
Highlight


Kiroskar, 3/ Rahul Kirloskar and 21/ KOEL be further
ordered and decreed to pay the Petitioner such amounts as

may be found due on such account being taken;

Pending hearing and final disposal of the present Petition,
a temporary Order and injunction of this Hon’ble Court
restraining Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul
Kirloskar, 21/ KOEIL, and their representatives, agents,
servants, subsidiaries (including I.a-Gajjar) and associate
companies/entities and affiliates from carrying on and
engaging in any businesses competitive with that of the
Petitioner including manufacturing and selling KOEL

Products, till the final disposal of the present proceedings;

Pending hearing and final disposal of the present Petition,
a temporary Order and injunction appointing the Court
Receiver or any other fit and proper person as a Receiver
with all powers under Order 40 Rule 1 of the Code of Civil
Procedure, 1908 and with police assistance to visit the
premises and/or facilities of Respondent Nos. 1/ Atul
Kirloskar, 3/ Rahul Kirloskar, 21/ KOEL and that of their
representatives, agents, servants and subsidiaries and
assocliate companies/entities and affiliates, and to search,
seize, take possession and control of KOEL Products and
all other products which are competitive with the KBL

Products;

Pending hearing and final disposal of the present Petition,
a temporary Order, Respondent Nos. 1/ Atul Kirloskar, 3/
Rahul Kirloskar and 21/ KOEL be ordered and directed to
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render a true and faithful account of all profits earned by
Respondent Nos. 1/ Atul Kirloskar, 3/ Rahul Kirloskar and
21/ KOEL, from the manufacture and sale of KOEL
Products and upon the drawing up of accounts by an
Independent person and/or Commissioner appointed by
this Hon’ble Court, Respondent Nos. 1/ Atul Kirloskar, 3/
Rahul Kirloskar and 21/ KOEL be further ordered and
directed to pay the Petitioner such amounts as may be

found due on such account being taken.

g.  Ad-interim relief in terms of prayer clauses (a) to (f);

h. Costs;

i Such further and other reliefs that this Hon’ble Court may

deem fit and proper.

N @t

L
H - .
;

Filed by:
R |
M/S. GAGRAT & CO,,
~ Filed on: 14.02.2022 Advocates for the Applicant/Petitioner
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iN THE SUPREME COURT OF INDIA
CIVIL APPELLATE JURISDICTION
LA NO. OF 2022

IN
SPECIAL LEAVE PETITION (CIVIL) NO. 8620 OF 2021

IN THE MATTER OF:
Kirloskar Brothers Limited y .Applican.t/Petitioner'_.
VERSUS
Atul Chandrakant Kirloskar & Ors. ..Respondents
AFFIDAVIT

I, Umesh Gosavi, aged about 58 years, having my Office at
Yamuna, Survey No. 98/(327), Plot No. 3, Baner, Pune, 411045,
Mabharashtra, do hereby solemnly affirm and state as follows:

1. I am the Associate Vice President and Head -Legal of the
Petitioner Company. I am conversant with the relevant facts
relating to the present case derived from the record. 1 am
competent. to depose to and file this Affidavii on behalf of the

Petitioner Company.

2. I am authorised to file the present Affidavit under a Power

of Attorney by the Petitioner dated 5% April, 2017, in my favour,

3. 1 have read and understood the contents of the
accompanying Application for Urgent Reliefs, which has been
drafted by our Advocate under my instructions and found to be

true and correct to my knowledge and belief derived from the

AL
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record maintained by the Petittoner in the usual and ordinary

course of business.

4. I further state that the Annexures annexed to the mstant

Application are the true copies of their respective originals.

PS5
UMESh GCEAV!

WTE VIGE FREGDENT

L)

o WHE LEGAL

ASSOC

VERIFICATION:

Verified at Pune on __ day of February, 2022 that the contents
of my above Affidavit are true and correct to my knowledge and
belief derived from the record maintained by the Petitioner in the
usual and ordinary course of business and no part of it is false

and nothing material has been concealed therefropoR KIRLOSKAR BROTHERS LTD.
No—

UMESH GOSAVE
PR ASSOCIATE VICE PRESIDERT
" o AND HEAD CORPORATE LEGAL
: - DEPONENT

NOTARIAL NOTARIAL NOTARIAL NOTARIAL NOTARIAL



-

—

LS

HETIE MAHARASHTRA © 2040
| ey

TO ALL TO.WHOM these presentsighall come.
incorporated ‘under the Indian Companits-Aet;-18T3 having its Registered Office at Udyog
Bhavan, Tilak Road- Pune - 411002 in the State of Maharashtra, india’ and Corporate Office at
“Yamuna®, Plot MNo..88/3-7 Baner, Pune 411 045, Maharashira (hereinafter referred to as *the

Compeny”) SEND GREETINGS.
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- ,AND WHE‘HEAS in the course of and for the purpose of its aforesaid business, the Company
g d@&ymus of appointing Mr. Umesh Gosavl, designated as Asscciate Vice-President & Head
Legal {Employee No.13856), as its true and Jawful Attornay to do, execute and perform alf or
-amy of the acts, matters, deeds or things as hereinatter mentionead.

NOW KNOW YOU ALL AND THESE PRESENTS WITNESS THAT the Company hereby
constitutes and appoints Mr. Umesh Gosavl deslgnated as Assoclate Vice-President 8 Head
Legal (hereinafter referred {o as the “Attorney”} as its true and lawful attorney, in fact and in
jaw, for and in the name of and on behalf of the Company, 10 do, executa and perform all or
any of acts, functions and activities as mentioned harein balow:

1. To comply with all statutory requiremsnts pertaining to the opstations under his control
and for this purpose {0 sign all applications, documents and also to represent the
Compeany tefore such statutary authorities in connection with the matters relating to
such compiiance on behalf of the Company.

2. To negotiate, enter into and execute various agreements In the ordinary course of
business of the Company subject 1o prior approval of the Company.

To accept service of any wilt, summons or other legal processes and appear before the
designated officers, Judicial and Quasi-Judicial Authorlties or commissioners of protho-
notary or ragistry of the Hon'ble Suprame Court of india, High Courts located in States
and for any District Courts and/or Courts of subordinate jurisdiction in india, as well as

. with various Govarnment Authorfties established by the Central, State Government or
5“9”““’3 Y local bodies within the territory of india and 1o sign & execute various documsenis as
KEDATE 7 55 may be required from time to time, on behalt of the Company,

To institute, prosecute, defend, oppose, appear In ali civil {including property reiated
matters of the Company) and criminal matters, fite appaeal, writs, or other connected
and incidental proceedings on behaif of Company and/ or refer matters to arbitration,
verify all pleadings and for to file execution in matters relating to the business of the
Carnpany including commercial and revenue related matters In India andfor outside
india,

8. To execute, declare, sign, verify, swear, affrm ali plaints, written statements,
applications, petitions, replications, rejoinders, affidavits, criminal complaints, replies o
criminal courts and other related documents and to appear and depose evidence {oral
and documentary} before any Judge, Magistrate or other QOfficer or authority
empowered by law in.india and/or outside India,

d. To aitend to any suit or proceedings or any other inquiry relating to the Company or;{ja .
which the Company may be interested and to accept service of notice or procesggs=™ &
and alsc to appoint, retain Advocates, Attorneys, Pleaders, Counsels, Solicitprs
Advisors, Consuitants etc. and to sign Vakalatnamas and necessary bLefted. of
Authorities as may be nseded from time to time and to revoke the same for l'han
Company.

AL e

7. To execute and sign, compromise agreements, consant petitions and other reiated:
documents in connection with resciving any business dispute pending in the caurt or
for mediation / arbitration or otherwise subject to prior approval of tha Company.

8. To sign and execute business related contracts, agreements; conveyances deeds,
mortgage deeds, charges, deeds of hypcthecation, pledges, documents of tites,
Indemnities and Guaraniees in favour of Bankers or other lending institutions for faclities
extended by them to any cther Company which Is a subsidiary cr an associate
Compeany, Indemnities, Bonds, Guarantees, Counter Guarantees, Advance Payment
Guarantess, Indernnities Bonds, Guarantees in connecﬁon wth Customs Excise, Octroi,
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TIN WITNESS WHEREOF the Common Seal of the asbove named

S hna DEILL iy AU adie e weweodn Gl NELBITL B uuigecliGn ik
Jerchandise, Coniracts, Agreements in the ordinary courss of Businass of the Company
and shall be responsible for alt legal functions on the Company subject to prior approval
ofthe Company. :

. To sign, execute and ragister the Lease Deeds, Leave and Licsnce Agresments for
" residential or commarcial premises and/ar other agreements like facility agresment,
business cenire servioss agreements, eic, for rent, compensation or service fees for the
Company and for similar arrangements for the premises belonging 1o the Company
subject to prior approva! of the Company.

AND GENERALLY for the aforesaid purposa, without any restriction or reservation, 10 exacute
all such instruments, letters, desds and do aots, maiters and things as the said Atlorney shall
be advised or think proper and as sufficiently and effectually {o all intents and purpoesses as the
Company itself coutd do or would have done if these presents had not been made.

AND the Company hereby ratifies and confirms and agrees to ratify and confirm aif and
whatsoever the Attorney shalt lawfully do or cause to be done by virtue of thase presents.

Notwithstanding any changs or modification in the désignation or position or places of service
of the aiforesaid Attorney, the Attorney shall nevertheless continue to exercise the powers
confarred on him as hetsin in these presents.

This Powar o! Attorney is being issued specifically by virue of the Attorney baing in the
employment of the Company on the date of signing of the present Power of Attorney and
shafl automaticaliy cease upon the said Attorney ceasing to be in the employment of tha
Company for any reason whatsoever.

The specimen signature of Mr. Umesh Gosavi designated as Associate Vice'President-La__gai:"-‘
is affixad hersinafter: =
Sl

e

Mr. Urmtesh Gosavi
Associate Vice-President & Heard Legat

KiriosKar

Brothers Limited has been hereunto affixed on thiffd 5 _frfayioty 117 , 2017.
THE COMMON SEAL OF KIRLOSKAR '

BROTHERS  LIMITED is hereunto affixed

pursuant to a Board Resolution dated 18 .. . . e
July, 2012 in presenca of Mr. Sanjay C. o ' ' ' i
Kitloskar, Chairman and Managing Diractor o ' - L
of the Company.

SIGNED, SEALED AND DELIVERED by the

above named Chaiiman & Managing
Director. o ' M

SANJAY C. KIRLOSKAR

A2 hathf

SANDEEP PHADNIS
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KIRLOSKAR BROTHERS LIMITED " Enriching Lives
A Kirlaskar Group Company

-Iamiary B, 2015

Kittoskar 0¥ Englnes Limited
Laxmantaa KiroskarRoad,
Khadki, Pune— 411 004,

Dex Sk, e A .
Re.: Fassing off of goods by misusing the "Kirfoskar® trademark and tradename.

ft has recenty come to our alfention istise of the tradenarme Kirloskar by you and 1 which regard we wish
{o address you a5 follows:

’ ' 1. DBothofus area part of whal is cnmmunly known as the iifoskar group cf companies. Alt Kitjoskar
Gmup Cam;famea hain‘a‘been mcarpcramd fo carry an dwa:sa bus;ms As you g avsre, since

manufacmd g‘ztoskar group of Campanes. The word Fﬁrloakaﬂ has been adapted as g traue
ek and has Beer axtensively used in respect of the preducts manufaciured by lhe companies
balonging ta Kidoskar greup of companies, Klrioskar Pmpne[aryhmﬁed is the ragrs{ered Fiopristor
of various trademarks cnnzamfng the rnark Fidaskar' .

2, As you aie awars, since the year 1626, Kirkiskar Brothers L:mted {“KBL"} isin the business of
manufaciufing and ssling of kerosens, pelrd, diesel, ekectric mono-idck and subme:s]b!e, pump
sets. You are fully ‘aware that KBL is one ¢f the largest manufacturers 2nd exporers of centrifugat
plirip sets and valves i India. in relation ta both dissel ano eleetrical pump sets, aver a period of
approkimaiely B8 years KBL has bust signtiicant goodwdl 2nd market repitation, in the market by
seffing these ptamp sels manuaciured aitd soid by us under the {radenams Hidoskar’ and the
associated frademerk. One of our contrbufians to the 1rademaﬁ§, ahd tradenzme 'Kirloskar & by
manufacluring and seiling pump sefs ¢f sup'?en‘w quafity, durabiity, and which are of cistinelive
character and distinclive engineering. In order fa promots the iradenamia 'Kifoskar' and to ensurs
that the pump sels which et assaciated with the radename ‘Kitoskdr &t of superior quialily, we
have been investing In expensive candfal. Essels and nesearéh and development actilties for
upgrading fechinclogy. As you are awara {f] dves & period of 94 years KBL has achieved pan India
peesence and also across the wodd, ard {fi} the Semand ang repuiahon of the pump sats
manufaciured by KBL has been ever insreasing. fn ardet fo build s-uch a demand and io meat this

Fagislarad Ofee : Udyay Bhavan, Teak Romd, Fura - 411 002, tadfa. Tels =81 Q0 2044 X7, Faxs +@1 23 24040156
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. Prior % 8 few monihs 4go you were engaged

demand, KBL has incumed wgmrwnlexpend&ue over 12 years. KBL tas slse Javeloped a robust
markasirg and distibuion reteaerk for our pt.??;p s2is. Such i KBU's, confinuoue and exiensive use
of e radename Kirioskai* in wlafon g pums sekn

KBL's gopdudt and marniel repuistion. buflt fn o o pump sefs inchuding diese!, sheciic and
submersible pump sefs is suck fhat wheneﬁ:sr fra word “Kirloskar” or the regislerec frademark
“Kirjoskar Enriching Lives* is associated wiith purnp sels, such pump sefs am congiderad 1o be
engineered, manwiaciured by KBL and are cﬁﬁéi;amd {0 be of superior quality and are tercaived in
be rrere relisble and Learny s own dlsnmﬂvs cliaractenistics it ferms of quasly. KBL's goodwil
and reputation built is such that in the jecf n‘sa'ke‘ these purnp sats. manufaciuved and sold by us
are popUlary afsa refarred b as ‘Kidoskar Pﬁ_ip’_!ih or ‘Pumps by Kiroskar'.
e

the Susiness of diesef enpines, garzets and diess|
pLﬂpse!s where PUTRS for 1he agncuftule ss;c(or which wEre ﬁrst_ manufeclured hy KB, werg

haves%artedanewbusine&s acz%yo;iz ¥
and evidently and unauthorizadly @z mc@i@ sSitch pump sefs wilh the tradename ?Grloskar'
The agresment signizd betweer your dnd KBl tated Ghtobar 200 547 s&miﬂas that you will nok
use $i6 name Wiroskar™ in cannection with gy frediscts {not being O Engines) whick we have

teen manu[actunrlg ot may Fiantacie subseﬁuen{ry

We hiave leamt fiet the electc moo-biock q‘%d subrtessicle pump sets sold by y6u 218 merely
being procured by-you fom unknows mmasmreks and sok! in {he same market 5 thet for Hump
sels manwfaciursd and sofd by HhL We ’m& alsp feamt that you have beer confacting HELs

marksling znd disiibutien network will the ulfanor'mobve and malafide intention fo adversely affect
#BL's business, reputition and geodvdl, 1t fai;L wo have & guod reason o befteve that, insplie of

hera bel _,g,g,@mﬂr‘g_‘amngemeﬁ. entergd m& Suiween the members of KBL and volr members

semetize in the year 2008, you have besn rrr sorne form or the octher, assecialing e radename
‘Karioskar “nh ﬂ}e eiec{r’c mcnc»f*iocﬂ and wi;membie pump 5efs soid by you, in ordar o promote
the sale m‘ pump sols procures By you, . 3l

The markehng ma‘ieuals uged by you fo moim&e the sgle of these pump sats procuved #nd traded
by you are Bf he Same specifieation &5 tﬁawi [senuiaciured and soid by KBL, Whilst seiling of
branuru or rna'kenrg your pump sels, yau sﬂgm ta have besn making a very prominent usa of ite
frade netae Kidaskar', Such vse deay :haw_é_ some connacion and assoclation of your product
with otir product. infact; due to the goodiil and; harket reputation that WBL has bullt aver $ie years,
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the use of the tradename "Kidasker only shows that origin of the pump sets sold by you ks the seme

as the arlgin of the gther products which hiave galned reputatica and goodwill in the marie!, Such

use of ihie fradename. ‘Kirtoskar' has causedfis Tkely fo cause cenfusion In the ming of the general

public which. could mukp e consymers belfieve thal the pump sels procured from uninawn
manufacturers g_yjd.\spid:by.yuu uslng the Yadename.Kifoskar is KBL's product, which in tu shali
make them beffeve thal fhe pump sels scid by you ae ihe same 2s the ones which are
manufaclused, englneered. and soid-hy KBL, Therekre; such s of the tradename Kidoskar may
be construed a5 decepliva wse of such iradensme, hich.qol.only jecpardizes its distinctiveness or
ihe disinctive character especially when ¥ ts used in selation to pump Sets at i makes a persan
bedisve thal the, odgin of e goods: (e pump sels) is ths same as that of the pump sels
manufzelured and sold. by KBL, Bul also fails to cornote. distineivensss, reputatian, ouaity and

goadwi, Furibier, your-intenfion. o pass off the goads of KOEL as that of KBL and tn make use of

&=

the goodwil -of #BL I5 .evident from . fhe fact thal you have now on your- website

kol kigskascam sped‘l‘miiy mentoned thatpou have. besr Helivering. high quality sumpsets
across the glabe dor over 3 century-vadien the fact of the matler is {i} you have nof been In business

for onehmdmﬁweam»and {u}oﬂn B gnudwm in refation by pumpseds Is of KBL

The lmaulhnnzad uniawiX andidecepiive L3z of thetmdaname ‘Kmoskaf by wau for iading ia yaur

pumy sels i-causing or wif .cause immensa harm to fhe distinetive character and mpuiglion of

KBL's graducis-and:business. i view of the-abave, we can think at no ether reason for you using
theslderame; Kidaskar,-forsmarketing and sefing your pump sels, other than to detive Zlegal
Tetherinvalusbie repufation and goodwill buit by KBL in tha business of menufaciuring

oengiise
SEfing ot pump sets for closeto 7 rundeed years,

Such unaufherized, malafds, decep'!ive use o the Eadename Srioskar, is in vidlation of KBL's
slatubory and- commen t2w righds and ihe-profection granted 10 KB, tanfamounting o e common
fzw offence-efipassingoffand also ynlaly trade practice.

In view of the above, we-ta upan-you fo!

B,

Forthwith cease and desis! fom using the kradename Kmaskef in any of the elecirc mong-block and
submersibie pump sets, is packaging, labeling;

To forthviithy urconditianally undertake that you will never yse andfor edueriise the imdaename ‘Kidoskar', in
any mahner whatsgever, in relation o the slectit mond-bigck and submersitle pump sats seid by you:

Te forthwilh destroy/ientove all the fabels / packagiog, electric mona-biock and submersihle pump Sets,
adveriising-malerial, marketing matsrial, 4{c. Infaiafion to the product which bears e mark 'Kirlaskar';

elactic mono-block and submarsible pump sets; ~

Page 3of 4

To forthwith step contacting any suppfiers or distributors essagtated with KB in relation o the safe of your
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daily in Eaglish language, Hindi IangLIase and 1 ragicﬂml "ﬁ N
ém the origin of the eleclric muno-blcck and submessiblz puang 53

seis said by you is aot the same &s that of ansv % the K-ioskar Group Companies:
1 Disslpse i us in witing he details of af supg} ics, distebulors, customers and markating antiies io whma

have contacled or who have placed any
pUmp Sets.

=_'s= andars on you fariha elschic 'no‘n}b*ock and sumetsibls

9. To fortonth] stog claifning on your website, m;m Joel irnskarcorm, that you ha'sfﬂ been detivering Nt g

pumpsats acmss{he gloha for evara cerﬂunp

Hindly 10i8 hat nur ahmse minimum demandsa
ungor law, el | irifaling appraprizte legal B
period of 5'days from ihe date herad, we il i
and your officers and nuch oitier concerned parlit
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KIRLOSKAR OIL ENGINES LIMITED . . Eriching Lives
... Alitioskar Group-Company- .
Qctober 14,2017
Me.. Sanjasc Kifloskar

. ~Survey.No, 270, Piot'22 & 23,.Palled Farnis, Ofp. BPCL Patral Puirip;
. Near RatnakarBank, Baner Road, Pune431 045

w1thout FPrejudice’ " I - .
Re:¥aur letters: dated July 21; 201? anyg I,uly 31,\2131‘? read w:th yourletters dated Ottoberfﬁ 2047
{Letteis”y
ﬁear‘ﬁn . i : ’ ‘ T o ’ ) .
G : i 1 . ’ : . H ot

This somtienication Is heing sefiton. tﬁe d:rect;ans nf the B'oard af Birectors {*Board”) of. KiFloskat:
Ehl Engmes L!rmted (“KQEI,.!Compaﬁy‘;

‘Iflj_gfqug_r‘;l’fﬂre_fgp_'s-'-i'gufybur.cap;.t'ion_é'd Letters.

:} .
Ths. Bn&t‘*d"ﬁas bare’ﬁi%!? exartined-your teffers and at:the outsetstates that/KOEL was-nevera party-
:to the Deed of Family Settt en cl__: idl September 11 2009 {¥DFS"} {which was an Jnter se-
28t ' % d is therefmre ﬂqt baund b\r ;t

f.

Tvlew. af the dhove: and the expiéna’tm}ﬁ provided by MF. Atal KitlosKar and Wir. Raiil Kirokkar dod
tajting !nto L0 nslderat:enldga! advice bbﬂa!ned %y them and the reievant provisianaof Secu rftlesw nd

: Yours faithfui!y,
Far’ Klriaskar 01! Englnes Limited

.Smita Rafchurkar
Company Secretary

T

‘te: All Membetsiof Boardt of Directors of Kirloskar Oif Engines Uinittad
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KIRLOSKAR OIL ENGINES LIMITED ° Entiching Lives
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KIRLOSKAR OIL ENGINES LIMITED Enriching Lives
A Kirloskar Group Company

27 May 2020

KIRLOSKAR BROTHERS LIMITED
Yamuna, Survey No. 98 (310 7)
Plot No.3, Baner, Pune — 411 045

Subject: Your letter dated April 17, 2020 (received vide email dated April 18, 2020)

Without Prejudice

Dear Sir,

We refer to the abovementioned letter that has been placed by Kirloskar Oil Engines Limited
(“Company/KOFEL’") before its Board of Directors and accordingly, this communication is issued under
the instructions of and on behalf of the Board of Directors of KOEL.

Our response to your captioned letter to the extent that the same pertains to KOEL, is as follows:
At the outset, we deny all allegations raised in your letter i tofo and put you to strict proof thereof.
1. [n relation to paragraph | of your letter, we state that the same merits no response.

2. [n relation to paragraph 2 of your Ictter, we state that your objections to the trademark application
no. 4408723 in class 7 (*Trademark Application™) filed by Kirloskar Proprietary Limited
(“KPL”) are baseless and denied in foro.

3. In relation to paragraph 3 of your letter, we state that the Renouncing Agreement dated October
20, 1947 (*Reuwouncing Agreement”) is not binding on KOEL. Further, the Deed of Family
Settlement dated September 11, 2009 (“DFS”) is a private document entered into between certain
individuals of the Kirfoskar family in their individual capacities and not as shareholders of any
company (including KBL nor KOEL). The DFS has no binding effect on KOEL since it is not
even a party to it. Neither the Renouncing Agreement or the DFS have been adopted by KOEL
by incorporating the contents of the same in its charter documents nor have the same ever been
placed before the Board of Directors of KOEL. In view of the aforesaid, we reiterate that the
Renouncing Agreement or the DFS are not binding on KOEL, as alleged or at all. Without
prejudice to the aforesaid, we would like to submit that the allegations raised in respect of the
DFS and the Renouncing Agreement are already subject matter of the suit filed by you vide
Special Civil Suit number 798/2018 before the Hon’ble Civil Judge Senior Division, Pune and
currently the matter is sub judice. It appears that since no reliefs have been granted to KBL in
respect thereof, KBL is making malicious attempts to create correspondence to show that the
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KIRLOSKAR OIL ENGINES LIMITED Enciching Lives
A Kirloskar Group Company
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aforesaid documents are valid and binding on KOEL. We state that till the time the matter is sub
Judice KBL should desist from making allegations in respect of the same on other fronts.

In relation to paragraph 4 of your letter, it is incorrect and baseless to state that KOEL is engaged
in the business of oil engines consequent to the renouncement by KBL upon terms and conditions
as mentioned in the Renouncing Agreement and that KBBL has been the flagship company / parent
concern to adopt and use ‘KIRLOSKAR’ as a trademark, as is also reflected in the Renouncing
Agreement.

In relation to paragraph 5 of your letter, we reiterate that the Renouncing Agreement is not
binding on KOEL. Your allegations in the paragraph under reply are denied in roro. We deny that
KOEL under the Renouncing Agreement had unequivocally agreed to use the mark ‘Kirloskar’
only with respect to oil engines and further specifically agreed not to enter any business which
KBL was carrying on or would be carrying on in the future, including in particular, the pump
business. We deny that this alleged arrangement and agreement has been a part of the core
principle on the basis of which the Kirloskar Group of Companies have operated. We once again
reiterate that the DFS and the Renouncing Agreement are not binding on KOEL and therefore the
directors of the Company have no statutory and fiduciary obligation in respect of ensuring
compliance with the aforesaid documents that are not binding on KOEL. Without prejudice to
the foregoing, we state that examination of the Renouncing Agreement itself would conclusively
establish that the same being in absolute restraint of a company’s right to carry out business
activities, is an agreement in restraint of trade and is not enforceable under applicable laws.

In relation to paragraph 6 of your letter, we state that since these pertain to KPL and since your
letter is addressed to them too, they should be responding to the same. However without prejudice
to KPL’s response thereto, we state that KPL does not hold any marks as a repository in trust /
trustee on behalf and for the benefit of its shareholders/ the respective Kirloskar Group
Companies and is not a quasi-partnership, as is tried to made out to be in your letter. All your
allegations and contentions in this regard are once again denied in fofo.

In refation to paragraph 7 of your letter, we once again state that the DFS is a private arrangement
entered into between the members of the Kirloskar family in their individual capacities and KOEL
is neither a party to the same nor the said DFS is binding on KOEL in any other manner. In view
of the same, KOEL is not in a position to comment on the reasons for entering into the DFS.

In relation to paragraphs 8 and 9 of your letter, we reiterate that since these pertain to KPL and
since your letter is addressed to thein too, they should be responding to the same. However
without prejudice to KPL’s response thereto, we state that KPL is not a quasi-partnership, as is
tried to be made out to be in your ietter. We further reiterate that the DFS has been entered into
between the members of the Kirloskar family in their individual capacities and not as shareholders
of any company (including KBL nor KOEL). KOEL is neither a party to the DFS nor has the
same been adopted by KOEL in any manner.
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Further, we would like to correct the record and state that the DFS has been mischeviously placed
before statutory/regulatory authorities by KBL itself, at the behest of its Chairman and Managing
Director Mr. Sanjay Kirloskar, for his own ulterior motives. In this regard, we would like to
correct the record and highlight that both KBL and Mr. Sanjay Kirloskar have time and again
suggesied that the DFS has been taken on record by KBL. However, vide its corporate
announcement dated April 19, 2016, KBL has disclosed the following to the stock exchange as
an outcome of the Board meeting dated April 18, 2016 stating that the Board of Directors of KBL
recognized the contents of the DFS under Section 58(2) of the Companies Act, 2013
(“Companies Act”):

Quote

Kirloskar Brothers Ltd has informed BSE that the Board of Directors of the Company at its
meeting held on April 18, 2016, have taken on record “Deed of Family Settlement” dated
September 11, 2009, entered into between the promoter group shareholders of the Company and
each of their family members.

The said arrangement, inter alia, deals with the ownership, control and management by the said
promoter / promoter group members of the Kirloskar Group of Companies and consequent
transfer of or dealing with the securities of the Companies mentioned therein. The arrangemeri
provides for restriction on competition between the parties to the said deed. The Board decided
to recognize the contents of the said Deed under the provisions of Section 58(2) of the Comparnies
Act, 2013, to take intfo account the said terms in exercise of the powers vested in the Board while
granting or refusing consent to_any such proposal for acquisition, transfer or disposal of the
securities of the Company by the said Promoters (Which includes their respective family members
and also companies under the control of each of them: jointly or severally with others).

Unquote

However, it is surprising to note that while the DFS was signed way back in 2009, the same was
purportedly taken on record by KBL 6 (six) years afier its execution and interestingly only afier
disputes arose between Mr. Sanjay Kirloskar and the rest of his family members of the Kirlsokar
family. Further, vide its letter dated June 9, 2018 addressed to the Chairman, Whole Time
Members and Executive Directors of SEBI, KBL informed that:

Quote

4. The Board of Directors of our company has taken on record the DES and has informed the
same to the stock exchanges as required under Regulation 30 of the SEBI Listing Obligations and
Disclosure) Regulations. (hereinafter SEBI LODR)
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Unquote

From the above, it can be seen that KBL has deliberately tried to mislead SEBI and stock
exchanges by making wrongful and false declarations, since it has specifically under Section
58(2) of the Companies Act, 2013 taken on record the DFS to restrict transferability of shares of
KBL, and no disclosure under Regulation 30 of the SEB! (Listing Obligations and Disclosure
Requirements) Regulations, 2015 made by KBL is available. We submit that till date neither has
KBL recognized the remaining provisions of the DI'S, nor has KBL taken any steps to incorporate
provisions of the DFS in its articles of association. This itself shows that neither KBL nor Mr.
Sanjay Kirloskar is interested in actually binding KBL to the provisions of the DFS.

Notwithstanding the above, we deny that the DFS is binding upon KOEL independently and/or
in conjunction with the Renouncing Agreement and therefore we are unable to address any claims
made by you in your letter in respect of the same. We deny that KOEL and its shareholders have
breached the provisions of the DFS in any manner.

In relation to paragraph 10 of your letter, we state that the same pertains to your dispute with KPL
and since your letter is addressed to them too, we understand that they have separately responded
to the same,

In relation to paragraphs 11, 12, 13 and 14 of your {etter to the extent that the same pertain to
KOEL, we state that we deny the contents of the same in foro and reiterate our submissions made
in the above mentioned paragraphs. It is denied that the act of including pumps and other KBL
Products (as defined in your letter) in the Trademark Application, is in gross violation of the
Renouncing Agreement and also the DFES, as both these documents are not binding on KOEL, for
reasons more particularly set out in the above paragraphs. It is further denied that the Trademark
Application lacks bonafides and has becn dishonestly applied and is an abuse of the process of
law. We reiterate that principal shareholders / directors including independent or professional
directors of KOEL including those who are involved in day to day management and affairs of
KOEL do not have any statutory and contractual obligations under the Renouncing Agreement
and DFS that are required to be complied by KOEL considering that the aforesaid documents are
not binding on KOEL, for reasons elaborated above and cannot be enforced against it.
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11.  In the circumstances, we submit that your letter contains false and baseless allegations against
the Trademark Application and KOEL and we call upon you to withdraw the same.

This letter is without prejudice to our rights and remedies under law. Nothing contained in your captioned
letter shall be deemed to be admitted for want of specific traverse or otherwise.

For KIRLOSKAR OIL ENGINES LIMITED

Sd/-
Sanjeev Nimkar
Managing Director

G AE Ak ] B FE0E RO e 1D e LMOND Ot Al
o bR S

Bafel LA SRR R SUOREHAL PO OO, [FuR@ AT RN i #0E - HY 250 Ml o
amil, infelimaskpnacim YR
R AFH RN PR



KIRLOSKAR QOIL ENGINES LIMITED

Py
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September 2, 2020

KIRLOSKAR BROTHERS LIMITED
Yamuna, Survey No. 98 3 to 7)
Piot No.3, Baner, Pune — 411 045 '

Subject: Your letter dated April 17, .2020, cur reply thereto dated May 27, 2020 and your letter
dated June 29, 2020 (*KBL Letter™)

Without Prejudice -
Dear Sir,

We refer to the abovementioned correspondence that has been placed by Kirloskar Qil Engines Limifed
(“Company/KOEL”} before its Board of Directors and accordingly, this communication is issued under
the instructions of and on behaif of the Board of Directors of KOEL, as follows:

At the outset, we are disappointed {0 receive the KBL Letter and appalled to see the manner in which
KBL continues to repeat the same false and baseless claims made by it, despite us providing appropriate
responses to gach of such cla;ms.L Under the circumstances, we reirerate the contents of our letter dated
May 27, 2029_}(“0 ur Letter”) and state as fotllows:

1. We state that we have neither admitted nor denied any facts that Kirloskar Proprietary Limited
(“KPL") has allegedly admitted in litigations or at all. Under Our Letter, we have addressed
allegations which pertain to KOEL only. Therefore, any allegations made by you under the KBL
Letter that suggest otherwise are completely false, baseless and without any merit and we deny the
same /n tolo.

2. Wereiterate that the Renouneing Agreement dated October 20, 1947 (“Renouncing Agreement”)
is not binding on KOEL. Without prejudice to the same and without admitting that it is binding on
us, we reiterate that a pIam reading of the Renouncing Agreement itself makes it clear that it is
tmenforceable.

3. We reiterate that the Deed of Family Settlement dated September 11, 2009 (“DFS”) has no binding
effect on KOEL since it is not even a party to it. In fact, when the Renouncing Agreement and the
DFS were executed, KOEL was not even in existence and there is no document to suggest that
KOEL either authorized or ratified the execution of the DFS or the Renouncing Agreement on its
behalf. Neither the Renouncing Agreement or the DFS have been adopted by KOQEL by
incorporating the contents of the same in its charter doeumeutstnor have the same ever been placed
before the Board of Directors of KOELL In view of the aferesa?ﬂ we reiterate that the Renouncing

. Agreement or the DFS are not binding on KOEL, as alleged or at ail. We wonld also once again
state that without prejudice to the aforesaid, the allegations raised in respect of the DFS and the
Renouncing Agreement are already subject matter of the suit filed by KBL along with its Chairman

Regd. Ofkce. mesnlﬁ"hskﬂri!md Khadid, Pune d 003 INDEA,
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and Managing Director, Mr, Sanjay Kirloskar vide Special Civil Suit number 798/2018 before the
Hon’ble Civil Judge Senior Division, Pune and currently the matter is sub judice. In the
circumstances, we are unable to understand the rationale behind KBL repeatedly engaging in
parallel correspondence in respect of the same subject matter when the same is alrcady pending
and sub judice before the Hon’ble Civil Judge Senior Division, Pune. It appears that since no reliefs
have been granted to KBL in respect thereof, KBL is making desperate and malicious atiempts to
create correspondence to show that the aforesaid documents are valid and binding on KOEL. We
once again state that till the time the matter is sub judice KBL should desist from making allegations
in respect of the same on other fronts.

~ In respect of the rest of the allegations and baseless claims made by KBL under the KBL Letter,

we reiterate that we have already provided appropriate rcplies to all the frivolous allegations raised
by KBL under the KBL Leiter and yet, KBL continues to engage in baseless and repetetive
correspondence with us, merely to create a false record in the matter, harass our Company and
cause grave prejudice to cur Company’s legitimate business operations. The KBL Letter entirely
contains cither bald and unsubstantiated denials or baseless and frivolous allegations befret of any
particulars and lack merit. In light of the various ongoing disputes between certain members of the
Kirloskar family, it appears to us that the aforesaid actions are malicious and are being taken at the
behest of certain individuals in the contro! and management of KBL who are trving to settle their
personal scores with certain other members of the Kirloskar family (who are also directors on the
Board of KOEL). 1t is unfortunate to note that a public listed company is being used to make
attempts to enforce the persenal agendas and ranis of certain individuals, and we strongly condemn
the same.

In light of the above, we state that the rest of the contents of the KBL Letter being completely
frivolous, repetitive and devoid of any merit are denied in tofo and require no further response as
the same have already been appropnateiy addressed by us under Qur Letter, as applicable. Further,
we call upon you to desist from engaging in such malicious correspondence containing such false
and baseless allegations against our Company, causing nusiance to our Company.

This letter is without prejudice to our rights and remedies under law. Nothing contained in thc KBL
Letter shall be deemed to be admitted for want of specific traverse or otherwise unless. specifically
admitted herein,

For KIRLOSKAR OIL ENGINES LIMITED

SANJEEV sytarimer
MARUT}"\ununmm

00802

NlMKAR um.u 40510

Sanjeev Nimkar
Managing Director

2
Regd. Officer Laxmanrao Kirjoskar Road, Khadki, Pune 411003 INDWA
Phone: +91 20 2581 0041, 6600 4000 Fax: +91 20 2557 3208, 2581 0209 Tod Free: 1500 233 3344
emait; info@kirjaskar. com Viebsite: www.koei.co.in
CIN No.; 1291 20PN2009PLC 133351




| GSTIN : O7AHVPK2125Q1ZP Ol Cory |
| frovevure - B
. TAX INVOICE i .

COMPETENT ENGINEERS . | Z_I/O %

““B.0. 257, ANARKALI COMPLEX, JHANDEWALAN EXTN., NEW DELHI-110055

Reqd.Off.: E-173, TAGORE GARDEN EXTN., NEW DELHI-110027
Tel.w 01143581077 emait : compétent,engineers@yahoo:co.’i-h !
: AUTHORISED DEALERS : KIRLOSKAR PUMPS AND VALVES :
. Party Details ; Invoice No. 7 919
! KIRLOSKAR BROTHERS LTD Dated . T 21-01-2022
| YAMUNA SURVEY NO.- 98 (3 TO 7) Place of Supply @ PUNE
| PLOT NO-- 3, BANER, PUNE-411045 GR/RR No. -~ &
Transport : NITCO TRANSPCRT
fﬁl‘m  27AAACK7300E12Z .0, No. : TELEPHONIC
| CONSIGNEE ; KIRLOSKAR BROTHERS LTD Station : PUNE
: ADDRESS : YAMUNA SURVEY NO.- 98 (3 TO 7) Eway Bill No,
" PLOT NO.~ 3, BANER, PUNE-411045 - : '
FGSTIN ; ZFAAACKZID0ELZZ
| 5., Desc:ript‘ion of Goods HSN Qty. | Unit Price] . Amownt{T)
i, ELA -GAJJAR MACHINERIES PVT. LTD. B4137010 1.00[NOS 1,975.00 1,875.00
{ MAKE VARUNA MINI MGNOBLOCK 25%25 0,5 HP '
MODEL: HIRA
SERTAL NO: MG11710002494 . S '
2. 1 LA-GAJJAR MACHINERIES PVT. LTD. 84137010 1.00{NOS 2,868.00 2,868.00
| MAKE VARUNA MINF MONOBLOCK 25%25 1.0 HRF . o T i R
MODEL: IVORY
SERIAL NQ: HH1$72015139 B ' : S
3. |LA-GAJJAR MACHINERIES PVT, LTD. 84137010 1.001NOS 6,996.00 6,995.00
MAKE VARUNA SUB PLIMP LHP § STAGE ' 4 : : - T
: . (NEW HYDRA)
| MODEL: WO2LN _ L
] . SERIAL NO: DP16397 L o :
4. {LA-GAJJAR MACHINERIES PVT. LTD, §4137010 |  1.00 NOS 8,246.00 8,246.00 |
"MAKE VARUNA SUB PUMP 1.5HP 14 STAGE o B . : EEE A
WITH CP (NEW HYDRA)
MODEL: WOZLN
SERIAL NO: DO71374 ;
5. [LA-GAJIAR MACHINERIES PVT. LTD. 841370140 1.00INOs 1 9,000.00 9,000.00
: MAKE VARUNA CENTRIFUGAL MONO PUMP
E 2HP 75X75.
! MQODEL: VNAZOBLK
5 SERIAL. N CE264?4 _ . _ :
P F N ... S S S A ——
Totals c/o 1 29,035 0o .

P Tems B c?nftanns . Recejver's Stgnabure ;
'&&OE :
; 1L Gods once sodd wil nal be taken back.

: 2. Interest o 18% p.a.wilt be charged i the payment;
j % nat made with in the stipufated time,

§ 3. Subject to ‘Deihi* Jurisdicdon only.

| KPL TOLL PREE NO.:- 18001034443




GSTIN : O?AH\‘PKZL"!SQIZP

COMPETENT ENGINEERS

8.0. 257, ANARKALL COMPLEX, JHANDEWALAN EXTN., NEW DELHI-110055

Peqd. Off.; E-173; TAGORE GARDEN.EXTN., NEW DELHI-110027

Onginal Cogy

: Tel.: 01143581077 emait ; competent.engineers@yahoa.co.in
: AUTHORISED DEALERS : KIRLOSKAR PLUMPS AND VALVES
Parfy Details ¢ Invaice No. ! 919
; KIRLOSKAR BROTHERS LTD Dated » 21-01-2022
| YAMIUNA SURVEY NO.- 98 (3 TO 7) {Place of Supply  : PUNE
| PLOT NQ- 3, BANER, PUNE-411045 BRIRR No. HE
_ i Transport ¢ NITCO TRANSPORT
| GSTIN . 27AAACK73I00E1ZZ "12,0, No. : TELEPHONIC
| CONSIGNEE : KIRLOSKAR BROTHERS LTD Station : PUNE
1 RDDRESS : - YAMUNA SURVEY NO.~ 98 (3707 Eway. Bili No.
PLOT NQ.~ 3, BANER, PUNE-411045 '
; GST’iN : 27AAACK?300E122
5 N, Descﬂption of Goods HSR Qty. | Unit | Prica;  Amount(%)
" L b/d. ~ 29,085.00.
&, ilLiiz-GA.__JJAR MACHINERIES PVT, LTD. 84137010 1.00/NCS 27,978.00 27.578.00
! MAKE VARUNA SUB PUMP 7.5HP 2 STAGE V8
- MODEL: VIHHSB 35/2
. SERIAL NO; 8513074 _
7. KOEL 84137010 i 1.001NOS 1,975.00 1,975.00
| MAKE QUARX 0.5HP
| MODEL; MM1.2525.05.1.21
. SERIA NO; DL21150027747
8. 'KOEL | | 84137010 | 100{NOS | 2,957.00 12,857.00
MAKE X GENi 1,0HP ; : -
' MODEL: MM1,2525.05.1.20 b
SRIAL NG DI219231244
! 9.iKOEL CBA137010 | 1LODINOS | 6,014.00 5,014,00
’ i MAKE V4 QIL FILLED, 1HP/1PH/8 STAGE 32MM ' ] ' c : :
MOBEL: ¥V¥4.5108.01.1.00
SERIAL NO: ¥4121502524(DP29953) : e g
{10, JKDEL 84137010 1,001NOS 7,700,400 7,700.00
MAKE MONG PUMPR 1.5HP/1PH/75X75mim T
MODEL: MB1.8080.15.1.LV j
SERIAL NO MBK21501288(CE933GGj
Yotals c/o 75,709.00
‘_r_gg“nj_ E_Eiggdetmn; ' '}Rozcei\mr's Signature :
EZDE | .
| 1. Goords pace soid wEL not be taken back. e e o
2. Tnterest @ 18% p.a. wil be charged i the payment [
{ s nink ropde with in the stipulated time, |
3. Subject to 'Ot Jurisciction ey, |
| 8t TOLL FREC NQ.:- 18001034443 ]
I

;




COMPETENT ENGINEERS

B.»O 257, ANARKALI COMPLEX, JMANDEWALAN EXTN., NEW DELHI-110055

Regd. Off.: E~173, TAGORE GARDEN EXTN,, NEW DELHI-110027

Tel.:

0114358107? emait : competent, eng:neers@yahm co.in

AUTHORISED DE.&LERS KIRLOSKAR PUMPS AND VALVES

Qriginal Copy ¢

L2

| TAX INVOICE

Rupees One Lakh Twenty Nine Thousand Nine Hundred Fifty Five Only

*Paﬁy &%‘!arfs. Inv.olce Hn._ 919 _

| KIRLOSKAR BROTHERS LTD Dated : 21012022

| YAMUNA. SURVEY, NO.- 58.(3 TO 7) Place of Supply  : PUNE

| BLOT NO.- 3, BANER, PUNE-411045 I GR/RR No, :

o s Transport © NITCO TRANSPORT

| GSTIN U 27AAACKT 3008122 IP.O. No,- : TELEPHONIC

: CUNSIGNEE ; KIRLOSKAR BROTHERS LTD Station : FUNE

| ADDRESS 1 YAMUNA SURVEY NO.- 983 TO 7) Eway Bill No, :

f PLOT NO.- 3, BANER, PUNE-411045

TN 27AAACK7300HZZ |

- \\\\ TR . E - .

S.N, ﬁescriptiunofﬁuuds HSN Qry. | Unit Frite Amaunt(®)
L P bid 75,708.00 |
11, %;KQEL 84137010 1.001NOS 9,575.00 9,575.00

. MAKE MONOQ-PUMP 2HP/1PH/100X100mm s - . .

' MCDEL: MB1.1010.02.2.11 j

SERIAL NO: MB121501155(CE75089) R _ L
. 12. |KOEL . 84137019 1.00 KOS 25,747.00 25,747.00
MAKE \J SUB.PUMP.7 5HP VB 2 STAGE. ;
| MODE: YV8.5102.75.3.01 ‘-

! | SERIAL NO: VIH21500084 .

N R R o )
Add  : Freight & Forwardin - o 500000 -
: . Add : IGsT @ 1200 % 13 923 72
Add  : Rounded Off () ' CLLU008

Grand Total 2 | 1,28,955.00

! Supply®12%=1,16,031.00 165T=13%,923,72 Tatat Stpply=1,16,031.00 IGST=13923.72 .

Tms & Cnnd:thons

E & O E

i 1. Goods onee sold witlnotbe taken back.
? Tnkgrest £ 18% p.a. will be charged if the payment
5 ek miage wikh in the stipulated time,

|3, Subject to sy Suristictior. ondy.

KEL T'Oki,_ FREE NO.:- 15001034443

Receiver's Sigrature
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: 'THE HON'BLE HIGH CQURT OF JUDICATURE AT BOMBAY
CIVIL APPELLATE JURISDICTION
ARBITRATION APPEAL (STAMP) NO. 1661 OF 2021

DIST: PUNE
In the matter between:
Atul Chandrakant Kirloskar & Ors. ...Appellants
Versus |
Sanjay Chandrakant Kirloskar & Ors ...Respondents

Affidavit in Reply on behalf of Respondent No.2

!, Umesh Gosavi, the AVP & Head- Corporate Legal of Respondent No.2, having its
registered office at Yamuna, Survey No. 98 (3 to 7), Plot No.1, Pune 411038,
Maharashtra, India, do hereby solemnly affirm and state as under:

1. | have perused a copy of the captioned Appeal and Exhibits annexed thereto
("Appeal”). | am aware of the facts of the present matter and am competent to
depose to the same. | am authorized to file the present Affidavit in Reply of
Respondent No. 2 under a Power of Attorney by Respondent No. 2 dated 5" April,
2017, in my favolur. I crave leave to file a further detailed affidavit, if necessary. |
deny all the allegations, averments, statements, and contentions in the present
Appeal. No part of the present Appeal is to be deemed to be admitted for want of
specific traverse, except to the extent specifically set out and admitted herein. Each
of the statements and averments herein contained are in the alternative and

without prejudice to one another,

2. At the outset, | repeat and reiterate all that has been stated by Respondent No. 2 in
(i) Civil Sult No. 798 of 2018 ("Suit") filed before the Hon'ble Civil Judge Senior
Division, Pune (“the Trial Court”); (i) the Common Say filed on behalf of
Respondent Nos.1 and 2 [pg. 108, Exhibit E to the present Appeal] in reply to the
applications under Section 8 filed by the Appellants ("Commeon Say"), and (iii)
Written Notes of Arguments filed on behalf of Respondent Nos.1 and 2 (the
Plaintiffs in the said Suit) [pg. 724, Exhibit G (Coflly) to the present Appeal] ("Notes
of Arguments"). The cantents of the same are not being reproduced herein for the
sake of brevity, but Respondent No. 2 prays that the same be deemed and treated
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in terms of the aforementioned Prayer (g) to the Suit and/or the aforementioned
Prayer (a) to the Interim Application. Consequently, Respondent No. 2 has been
suffering a loss of around Rs. 1,00,00,000/- (Rupees One Crore only) per day;
whereas on the other hand Respondent No. 9 (and Appellant Nos. 1 and 2) have
been unjustly enriching themselves at the cost of Respondent No. 2, by continuing
to engage in such competitive business.

PARA-WISE REPLY

15.1 now deal with the Appeal in a paragraph-wise manner:

16. With reference to paragraph nos. 1 to 11 of the Appeal, | deny all that is contrary to
or inconsistent with what is stated in the said Suit, Common Say, and Notes of
Arguments. | crave leave to refer to the Suit, the DFS, the Common Say, the
Notes of Argument, and the Impugned Order for its true meaning and purpose. The
contents of the said paragraphs are a matter of record, and therefore, require no

further response.

17. With reference to paragraph 11 A of the Appeal, | deny that the Ld. Judge has
failed to understand that the scope of judicial intervention under Section 8 of the
Act.

18.With reference to paragraph 11B of the Appeal, | repeat and reiterate all that is
stated hereinabove and what is stated in the Suit, the Common Say, and Notes of
Arguments, and deny all that is contrary to or inconsistent therewith. | deny that the

matter ought to be referred to arbitration.

19.With reference to paragraph 11C of the Appeal, | repeat and reiterate all that is
stated hereinabove and what is stated in the Suit, the Common Say, and Notes of
Arguments, and deny all that is contrary to or inconsistent therewith. | deny that the
matter ought to be referred to arbitration. | deny that all the disputes raised in the
Suit are arbitrable in nature. | deny that that the Ld. Judge ought to have referred
the matter to Arbitration.

20.With reference to paragraph 11D of the Appeal, the contents of the paragraph
under reference are a matter of record, and therefore, merit no response. Anything

inconsistent with or contrary to the record is disputed and denied.
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application of mind. Without prejudice, in absence of a case on merits being made
out by the Appellants, the Impugned Order is not liable to be interfered with, in
appeal.

29. With reference to paragraph 11N of the Appeal, | repeat and reiterate all that is
stated hereinabove and what is stated in the Suit, the Common Say, and Notes of
Arguments, and deny all that is contrary to or inconsistent therewith. The
Appellants have expressly admitted that Respondent Nos. 9 to 14 are not parties/
signatories to the DFS, and as such the present Appeal ought to be dismissed. |
deny that Respondent Nos. 9 to 14 have no role to play and that no cause of action
has been made out against them. | deny that the matter ought to be referred to

arbitration.

30. With reference to paragraph 110 of the Appeal, | deny that the Impugned Order is
based upon an erroneous application of facts and wrongful assumptions and is
perverse. | deny that the Impugned Order is baseless, capricious, and fails to follow
binding decisions of courts. | deny that the Impugned Order has been passed on
the basis of irrelevant facts and an incorrect application of law. | deny that the

Impugned Order is liable to be quashed and set aside.

31.With reference to paragraph 12 of the Appeal, | deny that the Appellants are
entitled to an order quashing and setting aside the Impugned Order. | deny that the
Appellants are entitled to the disputes being referred to arbitration. The rest of the

paragraphs of the Appeal do not merit a response.

32. In view of what is stated hereinabove, | submit that the Appellants are not entitled
to any reliefs from this Hon'ble Court as prayed for and submit that the present
Appeal deserves to be dismissed with costs.

Y
Solemnly affirmed at Pune ) oh
This day of fjf\February 2021 ) Before me,

UMesH Grosini ,
ANFo- Heap CorPORATE [cafil

“Partner
Advocate for Respondent No.2 AA e

EEFORE ME

ANIL G. KALE
ADVOCATE & NOTARY
GOVT. OF INDIA

T AN
Do)
ANILG KALE N | ¢

PUNE DISTRICT \i'l'_'k' -.
MAHARASHTRA |

*

o













THE HON'BLE HIGH COURT OF JUDICATURE AT BOMBAY
CIVIL APPELLATE JURISDICTION
ARBITRATION APPEAL (St.) No.1661 of 2021

DIST: PUNE
Atul Chandrakant Kirloskar & Ors.
...Appellants
Versus
Sanjay Chandrakant Kirloskar & Ors.
....Respondents

Affidavit in Reply on behalf of Respondent No. 2

A

Dated this . day of February, 2021

Gagrats, Advocates & Solicitors
Advocates for Respondent No.2
12" Floor, Nirmal,
Nariman Point,
Mumbai 400 021.

Regn. No. 8806



From: Ashwini Mali (KIL) <ashwini.mali@kirloskar.com>

Sent: Monday, November 14, 2022 9:53 PM

To: secretarial <secretarial@kbl.co.in>

Cc: Devang Trivedi <Devang.Trivedi@kbl.co.in>; Atul Kirloskar <atul.kirloskar@kirloskar.com>; Rahul
Kirloskar <rahul.kirloskar@kirloskar.com>; contactus@sharp-tannan.com <contactus@sharp-
tannan.com>; Roc.Pune@mca.gov.in <Roc.Pune@mca.gov.in>

Subject: Convening of the extra-ordinary general meeting of the shareholders of Kirloskar Brothers
Limited on December 8, 2022.

CAUTION: This email originated from outside of the organization. Do not click links or open attachments unless
you recognize the sender and know the content is safe.

The Board of Directors

Kirloskar Brothers Limited
Yamuna, Survey No. 98 /3 to 7,
Plot No. 3, Baner,

Pune — 411045, Maharashtra, India.

Dear All,

Please see attached, our letter dated November 14, 2022 in relation to the captioned matter,
the contents of which are self-explanatory.

Regards,

Ashwini Mali

Company Secretary
Phone: +91 20 2970 4374
Mobile: +91 88 8886 6122

k’rloskar

Industries

Address: 801, 8th Floor, Cello Platina, F.C. Road, Pune 411005
Website: www.kirloskarindustries.com

OE®E

This e-mail and any files transmitted with it are for the sole or exclusive use of the intended recipient(s) and may contain confidential,
proprietary and privileged information. If you are not the intended recipient, please contact the sender by reply e-mail and destroy all
copies and the original message. Any unauthorized review, use, disclosure, dissemination, forwarding, printing or copying of this email
or any action taken in reliance on this e-mail is strictly prohibited and may be unlawful. The recipient acknowledges that Kirloskar
Industries Ltd. or its subsidiaries and associated companies are unable to exercise control or ensure or guarantee the integrity of/over
the contents of the information contained in e-mail transmissions and further acknowledges that any views expressed in this message
are those of the individual sender and no binding nature of the message shall be implied or assumed unless the sender does so
expressly with due authority of Kirloskar Industries Ltd. Before opening any attachments please check them for viruses and defects.

WARNING: Computer viruses can be transmitted via email. The recipient should check this email and any attachments for the presence
of viruses. The company accepts no liability for any damage caused by any virus transmitted by this email.

Visit us at: www.kil.net.in
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https://ind01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.kil.net.in%2F&data=05%7C01%7CMeenakshi.Bhan%40kbl.co.in%7C7a5aa6c7fa0b47dcba5408dac795b62b%7C6aab06e751a245818eeb74070a9cd4e3%7C0%7C0%7C638041743375926756%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=BptS3LTjO1zW9t4s%2FQFEZO8CuQr4eB%2BEQmYoYwDNcJ0%3D&reserved=0
https://ind01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.linkedin.com%2Fauthwall%3Ftrk%3Dgf%26trkInfo%3DAQFbWZdLfbQ3mgAAAXs0b_KIWCdnritOmCTkNIbKzGhpemRzwjCW1wX9L0va3LYe7STtFq0ATjpTsoSP0fjOCMyDAX3gAaPDOBuAnFmmosCApmIewPKUF970fdXxmVeV21bHkZ0%3D%26originalReferer%3D%26sessionRedirect%3Dhttps%253A%252F%252Fwww.linkedin.com%252Fcompany%252Fkirloskar-limitless%252F&data=05%7C01%7CMeenakshi.Bhan%40kbl.co.in%7C7a5aa6c7fa0b47dcba5408dac795b62b%7C6aab06e751a245818eeb74070a9cd4e3%7C0%7C0%7C638041743375926756%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=hNI87InWfhGxFDytoFDH2jaw00W2XcTgD4D74GiiRu8%3D&reserved=0
https://ind01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.facebook.com%2FKirloskarLimitless&data=05%7C01%7CMeenakshi.Bhan%40kbl.co.in%7C7a5aa6c7fa0b47dcba5408dac795b62b%7C6aab06e751a245818eeb74070a9cd4e3%7C0%7C0%7C638041743375926756%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=Aaf5Y7rI%2FUSwVpVDdSGRgtGu%2FLMe7D78cC8YeL3dMXo%3D&reserved=0
https://ind01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.youtube.com%2Fchannel%2FUC0hczv7YmFx7eIjMB6zprEA&data=05%7C01%7CMeenakshi.Bhan%40kbl.co.in%7C7a5aa6c7fa0b47dcba5408dac795b62b%7C6aab06e751a245818eeb74070a9cd4e3%7C0%7C0%7C638041743375926756%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=a8g%2BpwtV%2F8CZ7b6HQAy16tjWFrLwj5dixcXrseZOOzM%3D&reserved=0
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November 14, 2022

The Board of Directors

Kirloskar Brothers Limited

Yamuna, Survey No. 98 /3to 7,
Plot No. 3, Baner,

Pune —411045, Maharashtra, India.

Subject: Requisition for convening of the Extra Ordinary General Meeting (“EGM”) of the
shareholders of Kirloskar Brothers Limited (“KBL”) on December 8, 2022.

Dear All,

1. We, Kirloskar Industries Limited (“KIL”) refer to our special notice and requisition dated
October 21, 2022 thereby requisitioning an EGM of the shareholders of KBL under Section
100(2)(a) and other applicable provisions of the Companies Act, 2013 and the rules framed

thereunder (“EGM Requisition Notice”) pursuant to which you have proposed to hold the EGM
of the shareholders of KBL on December 8, 2022.

2. We believe that it is important for the shareholders of KBL to have the benefit of perusing the
complete EGM Requisition Notice along with its annexures so as to assist the shareholders of
KBL understand the exact circumstances that led to the making of such requisition and make an
informed decision at the time of casting their vote at the EGM. We therefore call upon the
Board of Directors of KBL to ensure that the complete EGM Requisition Notice (along with the
annexures) issued by KIL be annexed to the EGM notice which will be issued by KBL to all its
shareholders in calling and convening the EGM on December 8, 2022.

3. KIL attaches herewith as Annexure A, a draft of the resolution that may be considered by the
shareholders of KBL at the said EGM, which is in line with the EGM Requisition Notice, that KIL
calls upon you to place before the shareholders of KBL at the scheduled EGM.

Yours faithfully
For and on behalf of Kirloskar Industries Limited

Mahesh Chhabria
Managing Director

Enclosed: As above.

Kirloskar Industries Limited
A Kirloskar Group Company

Mumbai Corporate Office: C-1, 1* floor, Wadia International Center,

Near Deepak Cinema, Worli, Mumbai- 400025

Tel:+91 9987060426

Regd. Office: Cello Platina, Office No. 801, Fergusson College Road, Shivajinagar, Pune- 411005
Tel: 491 (20) 29704374 | Fax: 491 (20) 29704374

Website: www.kirloskarindustries.com | CIN: L70100PN1978PLC088972



cC.

1. Mr. Devang Trivedi, Company Secretary
Kirloskar Brothers Limited
Yamuna, Survey No. 98 /3 to 7,
Plot No. 3, Baner,
Pune — 411045, Maharashtra, India.
Email: secretarial@kbl.co.in

2.  Mr. Atul Kirloskar
‘Radha’, 453, Gokhale Road,
Pune 411 016.
Email: atul.kirloskar@kirloskar.com

3.  Mr. Rahul Kirloskar
Lakaki Compound, Model Colony,
Pune 411 016.
Email: rahul.kirloskar@kirloskar.com

4.  Sharp and Tannan,
Statutory Auditor, Kirloskar Brothers Limited

Ravindra Annexe, 194, Churchgate Reclamation,

DinshawVachhaRoad, Mumbai — 400 020.
Email: contactus@sharp-tannan.com

5.  Ministry of Corporate Affairs

Registrar of Companies, PCNTDA Green Building,
BLOCK A, 1%& 2"Floor, Near Akurdi Railway Station,

Akurdi,Pune — 411044, Maharashtra.
Email: roc.pune@mca.gov.in

Kirloskar Industries Limited
A Kirloskar Group Company

Mumbai Corporate Office: C-1, 1* floor, Wadia International Center,
Near Deepak Cinema, Worli, Mumbai- 400025
Tel:+91 9987060426

Regd, Office: Cello Platina, Office No. 801, Fergusson College Road, Shivajinagar, Pune- 411005

Tel: 491 (20) 29704374 | Fax: +91 (20) 29704374
Website: www kirloskarindustries.com| CIN: L70100PN1978PLC088972
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Annexure A
Draft resolution to be placed at the EGM of KBL scheduled on December 8, 2022

Appointment of an_independent and reputed external entity as an_independent forensic

auditor for conducting a forensic audit to investigate and (i) verify the expenses incurred by

Kirloskar Brothers Limitedon legal, professional and consultancy charges over the past 6 (six)
years, and the affairs of Kirloskar Brothers Limited; (ii) verify all records, books of accounts,
minutes books, other documents of Kirloskar Brothers Limited; and (iii) examine the conduct

of the Board of Directors of Kirloskar Brothers Limitedincluding independent directors.

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2013 read with
rules made thereunder (“the Act”) (including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being in force), the consent of the members of Kirloskar
Brothers Limited (“KBL”) be and is hereby granted to appoint M/s. [¢], as an independent
forensic auditor for conducting a forensic audit in the affairs of KBL for investigation and
verification of all records, books of accounts, minutes books, other documents of KBL and the
conduct of the Board of Directors of KBL including independent directors. The scope of the
forensic audit would include but shall not be limited to investigation and verification of the

following matters:

1.1.  Has the KBL Board especially the independent directors of KBL verified the claims made
by Mr. Sanjay Kirloskar in relation to the Deed of Family Settlement dated September 11,
2009 (“DFS”), in order to ensure that they have not been misled by the claims made by
Mr. Sanjay Kirloskar? Has the KBL Board including independent directors sought any
independent legal advice pertaining to the same especially in view of the pending
personal disputes amongst the promoter family?

1.2.  While Mr. Sanjay Kirloskar has been repeatedly claiming that KBL has taken the DFS on
record, what steps have been taken by KBL to actually bind KBL with the DFS, in

accordance with the provisions of applicable law?

13. Have the independent directors acted and approved filing of cases by KBL solely on the
basis of claims made by Mr. Sanjay Kirloskar without actually verifying the locus or the
benefit to KBL for initiating these cases? Have the independent directors analyzed the
locus, benefits or reasons for initiation of cases by KBL? If yes, whether the same has
been recorded in the minutes of KBL Board meetings?

1.4.  KBL and Mr. Sanjay Kirloskar have filed various pleadings / affidavits before different fora
wherein they have claimed that KBL has suffered losses of dramatically different but large

Kirloskar Industries Limited
A Kirloskar Group Company

Mumbai Corporate Office: C-1, 1" floor, Wadia International Center,

Near Deepak Cinema, Worli, Mumbai- 400025

Tel:+91 9987060426

Regd. Office; Cello Platina, Office No. 801, Fergusson College Road, Shivajinagar, Pune- 411005
Tel: +91 (20) 29704374 | Fax: +91 (20) 29704374

Website: www.kirloskarindustries.com| CIN: L70100PN1978PLC088972
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a:"orl)mts, all arisin.g out of the same cause of action, arising out of an alleged breach of
the DFS. Have the independent directors verified the veracity of such claims?

1.5.  KBL has sworn on Affidavit that KBL is suffering a loss of INR 1 crore per day due to the
all.eged breach of the DFS. It appears that KBL may have been making such large profits
prior to the occurrence of such alleged breaches and only then it could have claimed to
suffer the loss as a consequence of the alleged breach. However, the audited financial
statements of KBL do not even appear to reflect such high profits of KBL. Has this claim of
KBL be;e: verified by the independent directors of KBL prior to the statement being made
on oath?

The pleadings / affidavits filed by KBL and Mr. Sanjay Kirloskar as attached to the notice
and agenda of thisextra-ordinary general meetingare noted by the members and shall be
shared with the independent forensic auditor along with other annexures to the said
notice and agenda.

1.6. s there a status report in relation to the cases setting out the expenses, merits, justifying
the benefits to KBL, and subsequent legal strategy, prepared by the management and
circulated to the independent directors for their approval and appraisal?

1.7. Are the independent directors aware of KBL funding cases/litigations by third parties? If
so, KBL should provide the details?

1.8. As per the recent news publications quoted above, KBL has admittedly spent an amount
of INR 70 Crores towards tax matters, labour matters, arbitration pertaining to project
business, cases related to domestic and international projects, patents, property
documents and for overseas business. However, none of the abovementioned matters
appear or have been referred to in the said expenses. Therefore, how much money out of

the said INR 70 crores has been expended towards such cases?

RESOLVED FURTHER THAT the consent of the members be and is hereby accorded to authorise
M/s. [¢], an independent forensic auditor to seek appropriate explanations from the Board of
Directors of Kirloskar Brothers Limited on the abovementioned questions and forensically verify
the explanations so provided and upon the completion of the audit, the independent forensic
auditor shall submit its report in writing directly to the shareholders of Kirloskar Brothers Limited
while ensuring that the same is not tampered with, within a period of 60 (sixty) days from the

date of the EGM.

RESOLVED FURTHER THAT the consent of the members be and is hereby accorded to pay INR [¢]
to M/s. [¢], the independent forensic auditor, as feefor the conduct of the forensic audit.

Kirloskar Industries Limited
A Kirloskar Group Company

Mumbai Corporate Office: C-1, 1* floor, Wadia International Center,

Near Deepak Cinema, Worli, Mumbai- 400025

Tel:+91 9987060426

Regd. Office: Cello Platina, Office No. 801, Fergusson College Road, Shivajinagar, Pune- 411005
Tel: 491 (20) 29704374 | Fax: +91 (20) 29704374

Website: www.kirloskarindustries.com| CIN: L70100PN1978PLC088972
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RESOLVED FURTHER THAT any of the Directors of Kirloskar Brothers Limited be and are hereby
severally authorised to make available the necessary information, resources and documentation
to the independent forensic auditor so appointed to ensure timely completion of the audit and
the issuance of the forensic audit report, and to take all such actions and steps as required under
the provisions of the Companies Act, 2013 and the rules framed thereunder and any other
applicable provisions of law, to give effect to the aforesaid resolution including but not limited to
making appropriate filings with the Registrar of Companies and disclosures with the stock
exchanges under Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and to do all such other acts, deeds and things as may be necessary or
incidental to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT any one of the Directors or Company Secretary of Kirloskar Brothers
Limited, be and are hereby severally authorized to issue a certified true copy of the aforesaid
resolution to such authorities and / or persons as may be necessary to give effect to this
resolution.”

Kirloskar Industries Limited
A Kirloskar Group Company

Mumbai Corporate Office: C-1, 1* floor, Wadia International Center,
Near Deepak Cinema, Worli, Mumbai- 400025
Tel:+91 9987060426

Regd. Office: Cello Platina, Office No. 801, Fergusson College Road, Shivajinagar, Pune- 411005
Tel: 481 (20) 29704274 | Eax: 491 (20) 20704374
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