


































































































































































































































































































































































































































































































































































































































































































































































































































































































2nd & 3rd Floor 
Golf View Corporate Tower - B 
Sector - 42, Sector Road 
Gurugram - 122 002, Haryana, India

Tel: +91 124 681 6000

Chartered Accountants

S.R. Batliboi & Co. LLP, a Limited Liability Partnership with LLP Identity No. AAB-4294
Regd. Office : 22, Camac Street, Block ‘B’, 3rd Floor, Kolkata-700 016

Independent Auditor’s Report on the Statement of Net worth, Turnover, Profit after Tax of the Demerged
Undertaking and as percentage to the total Net worth, total Turnover and total Profit after Tax of the Motherson
Sumi Systems Limited as at and for the financial years ended March 31, 2019 and March 31, 2020

The Board of Directors
Motherson Sumi Systems Limited
Plot No. 1, Sector 127, Greater Noida Expressway
Noida, Uttar Pradesh-201301

1. This Report is issued in accordance with the terms of our service scope letter dated July 14, 2020 and master
engagement agreement dated June 02, 2020 with Motherson Sumi Systems Limited (hereinafter the “Company”).

2. At the request of the management, we have examined the accompanying “Statement of Net worth, Turnover, Profit
after tax of the Demerged Undertaking and as percentage to the total Net worth, total Turnover and total Profit after
Tax of the Motherson Sumi Systems Limited (“MSSL” or the “Company” or the “transferor Company” ) on a
standalone basis as at and for the financial years ended March 31, 2019 and March 31, 2020 (the “Statement”)
prepared by the management, which we have annexed with this report for identification purposes. The Statement
together with our report thereon is required by the Company pursuant to the requirements of The National Stock
Exchange of India Limited, BSE Limited (“stock exchanges”) for filing along with the Composite Scheme of
Amalgamation and Arrangement proposed to be filed under Section 230 to 232 and other relevant provisions of
Companies Act, 2013.

3. We have been informed that the board of directors of the Company, at their meeting held on July 02, 2020 approved
the Composite Scheme of Amalgamation and Arrangement proposed to be undertaken amongst the Motherson Sumi
Systems Limited, Samvardhana Motherson International Limited, and a new incorporated Company, (since
incorporated on July 2, 2020 as Motherson Sumi Wiring India Limited) (“Resulting Company”), and their respective
shareholders and creditors (“Scheme”).

4. As part of the Scheme, the following steps are proposed to be undertaken:

a) Demerger of Domestic Wiring Harness undertaking of the Company (“Demerged Undertaking”) to the Resulting
Company;

b) Amalgamation of the Samvardhana Motherson International Limited (“Amalgamating Company”) into and with
the Company by absorption, subsequent to the completion of the demerger referred to in (a) above;

Management’s Responsibility

5. The accompanying Statement is the responsibility of the Management of the Company including the preparation and
maintenance of all accounting and other relevant supporting records and documents. This responsibility includes the
design, implementation and maintenance of internal control relevant to the preparation and presentation of the
Statement and applying an appropriate basis of preparation; and making estimates that are reasonable in the
circumstances.

6. The management is also responsible for ensuring that the company complies with the requirements of applicable
Securities and Exchange Board of India (SEBI) circulars and the Companies Act, 2013, in relation to the proposed
scheme and for providing all the information to the SEBI and the stock exchanges.

Auditor’s Responsibility

7. Pursuant to the requirements of proposed Scheme, it is our responsibility to provide a limited assurance as to whether:

(i) the amounts of Demerged Undertaking in the Statement in respect to Net worth, Turnover and Profit after Tax
as at and for financial years ended March 31, 2019 and March 31, 2020 have been accurately extracted from the
audited Special Purpose Financial Information of Demerged Undertaking as prepared by the management on a
carve-out basis using allocation basis considered appropriate by the management for the year ended March 31,
2019 and March 31, 2020 respectively;
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(ii) the amounts of the Company in the Statement in respect to Net worth, Turnover and Profit after Tax as at and
for financial years ended March 31, 2019 and March 31, 2020; have been accurately extracted from the audited
standalone financial statements for the year ended March 31, 2019 and March 31, 2020 respectively; and

(iii) the percentage of Net worth , Turnover and Profit after Tax of Demerged Undertaking to the total Net worth,
total Turnover and total Profit after Tax of the Company for financial years ended March 31, 2019 and March
31, 2020 is arithmetically correct and is in accordance with the basis of computation set out in the Statement.

8. The Special Purpose Financial Information of the Demerged Undertaking for the financial years ended March 31,
2019 and March 31, 2020 referred to in paragraph 7 (i) above, have been audited by us, on which we issued an
unmodified audit opinion vide our report dated July 02, 2020. Our audit of these Special Purpose Financial
Information was conducted in accordance with Standards on Auditing, as specified under section 143(10) of the
Companies Act, 2013 and other applicable authoritative pronouncements issued by the Institute of Chartered
Accountants of India. Those Standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial information has been prepared, in all material respects, in accordance with the basis of
preparation as defined in the statement of Special Purpose Financial Information.

The audited standalone financial statements of the Company for the financial years ended March 31, 2019 and March
31, 2020 referred to in paragraph 7 (ii)  above, have been audited by us, on which we issued an unmodified audit
opinion vide our report dated May 27, 2019 and  June 2, 2020 respectively.  Our audit of these financial statements
was conducted in accordance with Standards on Auditing, as specified under section 143(10) of the Companies Act,
2013 and other applicable authoritative pronouncements issued by the Institute of Chartered Accountants of India.
Those Standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement.

9. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or Certificates for
Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires that we
comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

10. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Services Engagements.

11. A limited assurance engagement involves performing procedures to obtain sufficient appropriate evidence on the
applicable criteria mentioned in paragraph 7 above. The procedures performed vary in nature and timing from, and
are less extent than for, a reasonable assurance. Consequently, the level of assurance obtained is substantially lower
than the assurance that would have been obtained had we performed a reasonable assurance engagement been
performed. Accordingly, we have performed the following procedures in relation to the Statement:

a) Obtained and read the certified copy of the proposed Scheme, as approved by Board of Directors of the
Company, as their meeting held on July 02, 2020.

b) Traced and agreed the amounts of Demerged Undertaking in the attached Statement in relation to Net worth,
Turnover and Profit after Tax to the audited Special Purpose Financial Information of the Demerged
Undertaking of the Company as at and for the year ended March 31, 2019 and March 31, 2020.

c) Traced and agreed the amounts of the Company in the attached Statement in relation to Net worth, Turnover
and Profit after Tax to the audited standalone financial statements of the Company as at and for the year ended
March 31, 2019 and March 31, 2020.

d) Verified the percentage of Net worth, Turnover and Profit after Tax of Demerged Undertaking to the total Net
worth, Turnover and Profit after Tax of the Company as at and for financial years ended March 31, 2019 and
March 31, 2020.

e) Tested the arithmetical accuracy of the Statement and verified that computation is in accordance with the basis
of computation set out in the Statement.
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f) Performed necessary inquires with the management and obtained necessary representations.

The above-mentioned procedures include examining evidence supporting the particulars in this Statement. Further,
our scope of work did not involve us performing audit tests for the purposes of expressing an opinion on the fairness
or accuracy of any of the financial information or the financial statements of the Company taken as a whole.

Conclusion

12. Based on the procedures performed by us as referred to in paragraph 11 above and according to the information,
explanation and management representations received by us, nothing has come to our attention that causes us to
believe that:

(i) the amounts of Demerged Undertaking in the Statement in respect to Net worth, Turnover and Profit after Tax
as at and for financial years ended March 31, 2019 and March 31, 2020 have not been accurately extracted
from the audited Special Purpose Financial Information of Demerged Undertaking as prepared by the
management on a carve-out basis using allocation basis considered appropriate by the management for the
year ended March 31, 2019 and March 31, 2020 respectively;

(ii) the amounts of the Company in the Statement in respect to Net worth, Turnover and Profit after Tax as at and
for financial years ended March 31, 2019 and March 31, 2020; have not been accurately extracted from the
audited standalone financial statements for the year ended March 31, 2019 and March 31, 2020 respectively
and

(iii) the percentage of Net worth , Turnover and Profit after Tax of Demerged Undertaking to the total Net worth,
total Turnover and total Profit after Tax of the Company for financial years ended March 31, 2019 and March
31, 2020 are arithmetically incorrect and/ or are not in accordance with the basis of computation set out in the
Statement.

Restriction on Use

13. This report is addressed to and provided to the Board of Directors of the Company solely for the purpose given in
paragraph 2 above for onward submission to stock exchanges and should not be used by any other person or for any
other purpose.  Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to
any other person to whom this report is shown or into whose hands it may come without our prior consent in writing.
We have no responsibility to update this report for events and circumstances occurring after the date of this report.

For S.R. Batliboi & CO. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Pankaj Chadha
Partner
Membership Number: 091813
UDIN: 20091813AAAADJ5592

Place: Gurugram
Date: July 18, 2020



  
 
 
Statement of Net worth, Turnover, Profit after Tax of the Demerged Undertaking and as percentage to the total Net worth, 
total Turnover and total Profit after Tax of the Motherson Sumi Systems Limited (MSSL) on standalone basis as at and for the 
financial years ended March 31, 2019 and March 31, 2020.                                                                                         

              (Amount in INR Crore) 
As at and for the year ended March 31, 2019 

Particulars Net worth 
% to total 

of Company 
Turnover 

 
% to total 

of Company 
Profit 

after Tax 
% to total 

of Company 
 (Note 1)  (Note 2 ,3)    

Domestic Wiring Harness Undertaking  
(Demerged Undertaking) (Note 4) 

668 10.67% 4,484 59.15% 449 55.16% 

Non Domestic Wiring Harness 
Undertaking (Other Undertaking) 
(Note 5) 

5,591 89.33% 4,362 57.54% 365 44.84% 

Motherson Sumi Systems Limited  
(MSSL or the Company) (Note 6) 

6,259 100.00% 7,581 100.00% 814 100.00% 

 
  (Amount in INR Crore) 

As at and for the year ended March 31, 2020 

Particulars Net worth 
% to total 

of Company 
Turnover 

% to total 
of Company 

Profit 
after Tax 

% to total 
of Company 

 (Note 1)  (Note 2 ,3)    
Domestic Wiring Harness Undertaking 
(Demerged Undertaking) (Note 4) 

408 6.73% 3,944 57.38% 360 40.04% 

Non Domestic Wiring Harness 
Undertaking (Other Undertaking) 
(Note 5) 

5,657 93.27% 3,985 57.97% 539 59.96% 

Motherson Sumi Systems Limited  
(MSSL or the Company) (Note 6) 

6,065 100.00% 6,874 100.00% 899 100.00% 

 
Basis of computation: 

 
Note 1: Net Worth is calculated as per definition of the said term under Section 2(57) of the Companies Act, 2013 (as amended). As 
per the section, “Net worth” means the aggregate value of the paid-up share capital and all reserves created out of the profits and 
securities premium account, after deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous 
expenditure not written off, as per the audited balance sheet, but does not include reserves created out of revaluation of assets, write-
back of depreciation and amalgamation. 
 
Note 2: Section 2(91) of the Companies Act, 2013 (as amended) defines Turnover as “the aggregate value of the realisation of amount 
made from the sale, supply or distribution of goods or on account of services rendered, or both, by the company during a financial 
year. Accordingly, turnover represents total revenue from operations i.e. revenue from contract with customers and other operating 
revenue. 
 
Note 3: The Non Domestic Wiring Harness Undertaking (Other Undertaking) has sold materials and components amounting to INR 
1,265 crore in March 31, 2019 and INR 1,055 crore in March 31, 2020 to Domestic Wiring Harness Undertaking (Demerged 
Undertaking), which has been considered in ‘Revenue from Operations’ of Other Undertaking. This inter-division transfer is 
eliminated in the standalone financial statements of MSSL. Consequently, total of Demerged and Other Undertaking Turnover is 
higher than total Turnover of the MSSL. 
 
Note 4:  Net worth, Turnover and Profit after Tax of the ‘Demerged Undertaking’ has been extracted from the Special purpose 
financial information of Domestic Wiring Harness Undertaking as at and for the financial year ended March 31, 2019 and March 31, 
2020. These Special Purpose Financial Information has been prepared in accordance with the Guidance Note on ‘Combined and 
Carve-out Financial Information’ (“Guidance Note”) issued by the Institute of Chartered accounts of India (“ICAI”) which sets out 
overall framework for preparation and presentation of carve-out Financial Information. Accordingly, in preparing the carve-out 
Financial Information, principles set out in the Guidance Note and certain accounting conventions commonly used for preparing carve-
out Financial Information have been applied. The information presented in the Special Purpose Financial Information may not be 
representative of the financial position and financial performance which may prevail after the scheme becomes effective. 
 
Note 5: Net worth, Turnover and Profit after Tax of the ‘Other Undertaking’ has been determined on the basis of total Net worth, 
Turnover and Profit after Tax of the Company excluding the Net worth, Turnover and Profit after Tax of the Demerged Undertaking, 
after making adjustment for matter stated in note 3 above. 
 

Head Office: 
Motherson Sumi Systems Limited 
C-14 A & B, Sector 1, Noida – 201301  
Distt. Gautam Budh Nagar, U.P. India Tel: +91-120-6752100, 6752278 
Fax: +91-120-2521866, 2521966 
Website: www.motherson.com 

    Email: investorrelations@motherson.com 

 

Regd Office: 
Motherson Sumi Systems Limited 
Unit – 705, C Wing, ONE BKC, G Block  
Bandra Kurla Complex, Bandra East 
Mumbai – 400051, Maharashtra (India) Tel: 022-61354800, 
Fax: 022-61354801 CIN No.: L34300MH1986PLC284510 

 

 



 
 
Note 6: Net-worth of MSSL as at March 31, 2019 and March 31, 2020 is computed as below: 

 
Amount in INR Crore 

 
S. No. Particulars March 31, 2019  March 31, 2020 

I Equity Share capital (Paid up capital) 316 316 
 Other Equity   
 Reserves & Surplus 6,109 5,915 
 Less: Reserve on amalgamation (166) (166) 

II Total Reserves & Surplus 5,943 5,749 
    

III Net worth (I+II) 6,259 6,065 
IV Net worth of Demerged Undertaking (as extracted from the Special 

purpose financial information as at and for the financial year ended 
March 31, 2019 and March 31, 2020) 

668 408 

V Net worth of Other Undertaking (III – IV) 5,591 5,657 
 

Note 7: The net worth (as computed above), Turnover and Profit after Tax has been extracted from Standalone audited financial 
statements of the Company for the year ended March 31, 2019 and March 31, 2020. 
 
 
For and on behalf of the Motherson Sumi Systems Limited 
 
 
 
 
 
G.N. Gauba 
Chief Financial Officer  
 
Place: Noida  
Date: July 18, 2020 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Gaya Nand 
Gauba

Digitally signed by 
Gaya Nand Gauba 
Date: 2020.07.18 
20:31:48 +05'30'
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