motherson llll

July 24, 2020

The General Manager,
Department of Corporate Services,
BSE Limited.

P.J. Towers, Dalal Street,

Mumhai -- 400 001.

Scrip Code: 517334

Sub: Application under Regulation 37 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements} Regulations, 2015 for the Composite Scheme of
Amalgamation and Arrangement, under Sections 230-232 and other applicable provision of the
Companies Act, 2013, amongst Motherson Sumi Systems Limited, Samvardhana Motherson
International Limited, Motherson Sumi Wiring India Limited and their respective shareholders and

creditors.
Dear Sir / Madam,

We refer to our letter dated July 2, 2020, informing you about the decision of the Board of Directors of the
Company approving the Composite Scheme of Amalgamation and Arrangement, under Sections 230-232
and other applicable provision of the Companies Act, 2013, amongst Motherson Sumi Systems Limited
(“Transferor Company” or “Amalgamated Company"), Samvardhana Motherson International Limited
(“Amalgamating Company”), Motherson Sumi Wiring India Limited, a new company incorporated on July
02, 2020 as a wholly owned subsidiary of the Transferor Company (“Resulting Company") and their
respective shareholders and creditors (“Scheme”).

In continuation of the aforesaid and in accordance with Regulation 37 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time, we hereby
submit the Scheme along with the prescribed documents, for your approval. The Scheme has been
approved by the board of directors of the Amalgamating Company and the Resulting Company, at their
respective board meelings held on July 2, 2020 and July 17, 2020, respectively.

We would jike to inform you that BSE Limited has been appointed as the designated stock exchange for
the purpose of coordinating with SEBI.

The necessary documents as per the checklist provided by BSE Limited, as more particularly mentioned /
referred in the ‘Index of Documents Submitted’, is enclosed herewith with this cover letter.

Please also find enclosed herewith the details of fees paid amounting to INR 2,21,000 on July 17, 2020
bearing Invoice No. 2020071738086793 through Corporate Internet Banking.

We will be pleased to provide any clarification as you may require in this regard.
We request you to kindly take this application along with the annexures herete on record and provide us

the “Observation Letter” or "No Objection Letter” at the earliest so as to enable us to file the Scheme
before the Mumbai bench of the National Company Law Tribunal,

Thanking you,
Yours sincerely,

For Motherson Sumi Systems Limited

e

Name: "Alok Goel
Designation. Company Secretary

Head Office: Regd Office:

totherson Sumi Systems Limited Motherson Sumi Systems Limited Unit -
C-14 A & B, Sector 1, Noida - 201301 705, C Wing, ONE BKC, G Block Bandra
Distt. Gantam Budh Magar, UP. [ndia Kurla Complex, Bandra East

Tel: +91-120-6752100, 6752278 Mumbai - 400051, Maharashtra (India)
Fax: +9§-120-2521866, 2521966 Tel: 02261354800, Fax: 022-6[354301
Website: www motherson com CIN Mo.; LI43OMHI986PLC2845]0

Email: investorrelationsi@motherson.com



INDEX OF DOCUMENT SUBMITTED

Docume_nts required to be submitted, as per the checklist of the BSE Limited, for approval under
Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations,

2015 read with SEBI

Circular

March 10, 2017, as amended from time to time, for the Scheme:

No. CFD/DIL3/CIR/2017/21

dated

Sr.
No.

List of documents / details to be submitted

Yes/noinot applicable/to b&”
submitted

Page.
No.

1.

Certified true copy of the resolution passed by the
Board of Directors of the company approving the
scheme.

Yes - Annexure 1A to

Annexure 1C

f-1%

Certified copy of the draft Scheme of Amalgamation

and Arrangement among the Transferor Company,
the Amalgamating Company and the Resulting
Company and their shareholders and creditors,
proposed to be filed before the NCLT.

Yes - Annexure 2

JH - ol

Valuation repert from Independent Chartered
Accountant, as applicable, as per Para 1(A)(4) of
Annexure I of SEBI Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017.

Yes - Annexure 3A to

Annexure 3B

62- 9

Report from the Audit Committee recommending the
draft scheme taking into consideration, inter alffa, the
valuation report.

Yes - Annexure 4

G- 95

Fairness opinions by Independent SEBI Registered
Merchant Banker.

Yes - Annexure S5A to

Annexure 58

-1/,

Shareholding pattern of all the Companies pre and
post Amalgamation / Arrangement as per the format
provided under Regulation31 of the LODR
Regulations.

Yes - Annexure 64 to

Annexure 6C

JERTA

Shareholding pattern of all the Companies pre and
post Amalgamation / Arrangement in Word Format,

Yes -  Annexure TJA to

Annexure 7D

4 3 /4 S|

' Pre and Post Amalgamation/ Arrangement number

of Shareholders in all the companies.

Annexure 8A to Annexure 8C

/46 /4§

Audited financials of the transferee/resulting and
transferor/demerged companies for the last
3 financial years (financials not being more than 6
months old).

[Please note that for existing Listed Company,
provide the last Annual Report and the audited /
unaudited financials of the latest quarter (where it is
due) accompanied mandatorily by the Limited
Review Report of the auditor.]

Yes -

Audited financials of Transferor
Company - Annexure 94

financials of the
Company -

Audited
Amalgamating
Annexure 9B

Resulting Company has been
incorporated  on  July 2, 2020,
therefore, the audited financials

A5 -142




Sr. List of documents / details to be submitted Yes/no/not applicablefto be Page.
No. submitted No.
for the last three years are not
available.
10. Statutory  Auditor's  Certificate confirming the | Yes - Annexure 10A and 10B 1576l
compliance of the accounting treatment etc. as
specified in Para (I)(A) (5)(a) of Annexure | of SEBI
Circular no. CFD/DIL3/CIR/2017/21 dated March
10, 2017.
1. Detailed Compliance Report as per the format | Yes - Annexure 11 bl -0t
specified in Annexure IV of SEBI circular dated
March 10, 2017 duly certified by the Company
Secretary, Chief Financial Officer and the Managing
Director, confirming compliance with various
regulatory requirements specified for schemes of
arrangement and all accounting standards.
12. Complaint report as per Annexure (Il of SEBI | Will be submitted within 7 days of expiry
Circular no. CFD/DIL3/CIR/2017/21 dated March | of 21 days from the date of uploading of
10, 2017. Draft Scheme and related documents on
Exchange's website
13. If as per the company, approval from the Public | The Scheme involves amalgamation of
shareholders through e-voting, as required under | the Amalgamating Company with the
Para (I)}(A)(9)(a) of Annexure | of SEBI Circular no. | Transferor Company. The Amalgamating
CFD/DIL3/CIR/2017/21 dated March 10, 2017, is | Company is a part of the promoter group
not applicable then as required under Para | of the Transferor Company.
(NAN9)e) of said SEBI circular, submit the
following: Accordingly, as per Para (I}(A}9)(a) of
a) An undertaking certified by the auditor clearly | Part | of Annexure [ of SEBI Circular
stating the reasons for non-applicability of Sub | No. CFD/DIL3/CIR/2017/21, dated
Para 9(a) March 10, 2017, the Scheme requires
b) Certified copy of Board of Director's resolution | approval from the majority of the public
approving the aforesaid auditor certificate. shareholders of the Transferor Company
through e-voting, hence this point is not
applicable.
14, If pursuant to scheme the allotment of shares is | Yes - Annexure 12 D64 - hp
proposed to be made tc a selected group of
shareholders or to the shareholders of unlisted
companies, pricing certificate from the Statutory
Auditor of the listed company as per Provisions of
SEBI (ICDR) Regulations is to be provided.
15, Name of the Designated Stock Exchange (DSE) for | BSE Limited is the DSE.
the purpose of coordinating with SEBI. Certified true
copy of the resolution passed by the Board of | Please refer to Annexure 1A,
Directors
16. Brief details of the (transferee/resulting and | Yes - Annexure 13 2L eA -268M
transferor/demerged companies
17 Brief details of the Board of Directors and Promoters | Yes - Annexure 14A to pld9-o7(




Sr.
No.

List of documents / details to be submitted

Yes/no/not applicable/to be
submitted

Page.

of transferee/resulting and transferor/demerged
companies

Annexure 14C

18.

Net-worth  certificate  (excluding  Revaluation
Reserve) together with related workings pre and
post scheme for the transferee and / or resulting
company.

Yes - Annexure 15

e A%

19.

Capital evolution details of the transfereefresulting
and transferor/demerged companies.

Yes - Annexure 16A to
Annexure 16C

% 291

20.

Confirmation by the Managing Director/ Company
Secretary

Yes - Annexu._lre 17

W7R-A9 4

21.

Annual Reports of all the listed
transferee/resulting/demerged/etc. companies
involved and audited financial of all the unlisted
transferor/demergediresulting/etc. companies for
the last financial year,

Yes -

Annual Report of the Transferor
Company - Annexure 18A

financials of
Company -

Audited
Amalgamating
Annexure 18B

Resulting Company has been
incorporated on  July 2, 2020,
therefore, the financial details of
the last financial year are not
available,

22,

Additional documents and information required to be
provided in the case of scheme of demerger,
wherein a division of a listed company is hived off
into an unlisted company or where listed company is
getting merged with an unlisted company.

Yes - Annexure 19A = 19D

R26-8p

23.

a. Processing fee (non-refundable) payable to
BSE:

Rs. 2,00,000/- plus GST as applicable, where
more than one entity/company is Merged or
more than one new company formed due to De-
merger.

b. Processing fee (non-refundable) payable to
SEBI through RTGS/NEFT/IMPS as per details
given in Annexure Xl or through DD favoring
‘Securities and Exchange Board of India”
payable at Mumbai’

Yes - Annexure 20

@3y

24,

a. In case NCRPS / NCDs are proposed to be
issued to the shareholders of the listed entity
and are to be listed, the company shall submit
an undertaking signed by CS / MD of the
company as per format attached in




Sr.
No.

List of documents / details to be submitted

Yes/no/not applicable/to be
submitted

Page.
No.

Annexure XIV confirming compliance with the
requirements of SEBI circular dated May 26,
2017.

b. In case a new unlisted company is seeking
listing pursuant to scheme of arrangement but
at least 25% of the post scheme paid up capital
of the unlisted company does not comprise of
shares allotted to the public shareholders in the
listed ftransferor / demerged entity, the
company shall submit the compliance with the
requirements of SEBI  circular Ref:
CFD/DIL3/CIR/2017/105 dated September 21,
2017 by CS/MD and statutory auditor of the
company.

Not applicable

25

If there are any pending dues / fines / penalties
imposed by SEBI, Stock Exchanges and
Depositories, submit a ‘Report on the Unpaid
Dues’ which shall contain the details of such unpaid
dues in the format given in Annexure B of SEBI
circular, SEBIfHO/CFD/DIL1/CIR/P/2019/192 dated
September 12, 2019.

Not Applicable - There are no dues
pending to SEBI, stock exchanges or the

depositories.

26.

Name & Designation of the Contact Person:

Name: Mr. Alok Goel
Designation:  Compliance Officer
Mobile; 91 99997 19195
Landline: 0120-6679478

Email: alok.goel@mssl.motherson.com
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF MOTHERSON SUMI SYSTEMS LIMITED HELD ON
THURSDAY, 02" DAY OF JULY, 2020, AT 18:15 HOURS, AT SMG CORPORATE
TOWER, PLOT NO.-1, SECTOR-127, NOIDA.

“‘RESOLVED THAT pursuant to (a)the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Act”} and the Rules made thereunder,
including the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
{b) enabling provisions in the Memorandum of Association of the Company, (c) relevant
provisions of the Income-tax Act, 1961; and {d} recommendation of the Audit Committee of
the Company, at their meeting held on July 02, 2020, and subject to, (i) approval of the
requisite majority of the shareholders and creditors of the Company, subject to votes cast by
the public shareholders of the Company in favour being more than the number of votes cast
by the public sharehoiders against, pursuant to Annexure I{A)(8)b) of Circular
No. CFD/DIL3/CIR/2317/21, dated March 10, 2017, as amended from time to time, issued by
Securities and Exchange Board of India (“SEBI™); (ii) such approvals as may be necessary to
he obiained from the SEBI and BSE Limited and National Stock Exchange of India Limited
("Stock Exchanges”) where the equity shares of the Company are listed and any other
statutory / regulatory authorities as may be required; (iii) sanction of the Hon’ble National
Company Law Tribunal, Mumbai hench (“NCLT"), (iv) such terms, conditions, modifications
which may be prescribed by any of them while granting such approval, consent, permission
apd/or sanction; and {v) compliance with all applicable securities laws, regulations and
circulars, the consent of the Board be and is hereby accorded to the composite scheme of
amalgamation and arrangement to be entered into amongst the Company, Samvardhana
Motherson International Limited (“SAMIL”) and a wholly owned subsidiary of the Company
whick: is in the process of being incorporated under the name ‘Motherson Sumi Wiring India
Limited” (“Resulting Company") and their respective shareholders and creditors, to,
(A} demerge the Domestic Wiring Harmess Undertaking or DWH Undertaking {(as defined in
the Scheme) into lhe Resulting Company and (B) amalgamate SAMIL with the Company, by
absorption, subsequent {o the completion of the demerger referred to in (A), on the terms
and conditions as stated in the draft Composite Scheme of Amalgamation and Arrangement
{"Scheme”) placed before the Board (the transaction being referred to herein after as the
“Proposed Transaction”).”

“RESOLVED FURTHER THAT in the opinion of the Board, the Scheme will be of advantage
and be beneficial to the Company, its shareholders and other stakeholders and the terms
thereof are fair and reasonable.”

“RESOLVED FURTHER THAT the report of the Audit Committee, dated July 02, 2020, duly
signed by the Chairman of the Audit Committee, recommending the Scheme, as placed
before the Board, be and is hereby accepted and noted.”

“RESOLVED FURTHER THAT for the purposes of SEBI  Circular
No. CFD/DIL3/CIR/2017/21, dated March 10, 2017, as amended from time to time, the
certificate, dated July 02, 2020, prepared by the Statutory Auditors of the Company, i.e., M/s
S.R. Batliboi & Co. LLP, Chartered Accountants (Firm Registration No. 301003E/IE300005},
certifying that the accounting treatment contained in the Scheme is in compliance with all
applicable accounting standards, as placed before the Board be and is hereby considered
and approved.”

“RESOLVED FURTHER THAT the joint valuation report, dated July 02, 2020, issued by
Price Waterhouse & Co. LLP Chartered Accountants and BSR & Associates LLP, Chartered

Head Office: Regd Office:
Motherson Sumi Systems Limited Motherson Sumi Systems Limited Unit -

C-14 A & B, Sector 1, Noida - 201301 705, C Wing, ONE BKC, G Block Bandra
Dhistt, Gawtam Budh Nagar, UP. India Kuria Complex, Bandra East

Tel: +H-120-6752100, 6752278 Mumbai — 400051, Maharashira {[ndia)
Fax: +91-120-2521866, 2521966 Tel: 022-61354800, Fax: 022-61154301
Website: www motherson com CIN Mo : L34300MH1 286PLCZE4510

Email: iovestorrelationsig@@motherson.com
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Accountants, and the valuation report, dated July 02, 2020, issued by Incwert Advisory
Private Limited, a registered valuer (together, the “Valuation Reports™}, as valuers of the
Company, describing the methodology adopted by them in arriving at, and recommending,
the Demerger Share Entitlement Ratio (as defined in the Scheme) and Merger Share
Exchange Ratio (as defined in the Scheme), as placed before the Board, be and is hereby
considered and approved.” '

“RESOLVED FURTHER THAT the fairness opinions, both dated July 02, 2020, issued by
Axis Capital Limited, a SEBI Registered (Category-1) Merchant Banker and DSP Merrill
Lynch Limited, a SEBI Registered (Category-l} Merchant Banker, providing the fairness
opinion on the Demerger Share Entitlement Ratio (as defined in the Scheme) and Merger
Share Exchange Ratio (as defined in the Scheme), recommended by Price Waterhouse &
Co. LLP Chartered Accountants and BSR & Associates LLP, Chartered Accountants, in their
joint valuation report dated July 02, 2020, as placed before the Board, be and is hereby
taken on record.”

“RESOLVED FURTHER THAT the pricing certificate, dated July 02, 2020, issued by the
Statutory Auditors of the Company, i.e., M/s S.R. Batliboi & Co. LLP, Chartered Accountants
(Firm Registration No. 301003E/IE300005), certifying the computation of the minimum price
at which the shares of the Company should be allotted to the shareholders of SAMIL,
pursuant to the Scheme, in terms of the pricing provisions of Chapter V of the SEBI (Issue of
Capital and Disclosure Requirements) Regulation, 2018, as placed before the Board be and
is hereby taken on record.”

“RESOLVED FURTHER THAT BSE Limited be and is hereby chosen as the designated
stock exchange for coordinating with SEBI and obtaining SEBI's comments/approval on the
Scheme (including the Observation Letter / No Objection Letter) under the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and SEBI  Circular
No. CFD/DIL3/CIR/2017/21, dated March 10, 2017, as amended from time to time.”

“RESOLVED FURTHER THAT pursuant to the provisions of Sections 232(2)(c} of the
Companies Act, 2013, the draft report explaining the effect of the arrangement pursuant to
the Scheme, on each shareholder and key managerial personnel and laying out in particular,
the share entitlement and share exchange ratios, specifying any special valuation difficulties,
if any, is hereby approved and adopted and if required, be circulated to the shareholders/
creditors of the Company along with the notice convening the meeting of the shareholders/
creditors as may be directed by the NCLT.”

“RESOLVED FURTHER THAT Mr. Pankaj Mital, Whole Time Director & COO, Mr.
G.N. Gauba, Chief Financial Officer, Mr. Kunal Malani, Authorized Person, Mr. Alok Goel,
Company Secretary and Mr. Aviral Khandelwal, Authorized Person be and are hereby jointly
and severally authorised on behalf of the Company to take all such steps as are necessary
in connection with the filing, approval and implementation of the Scheme, including:

(@) To finalize and settle the Scheme and any other document and agreement required to
implement the Proposed Transaction;

(b) to carry out such modifications, revisions, amendments to the draft Scheme, as may
be required by the shareholders, creditors, NCLT, SEBI, Stock Exchanges or any other
governmental or regulatory authority;

(c) to sign, file, submit or present the Scheme, along with ancillary applications, petitions,
documents and instruments with the relevant stock exchanges, SEBI, the NCLT and
any other governmental or regulatory authority or person, as may be required in
connection with the Scheme, and to do any other act, deed or thing which may be




(d)

(e}

{f)

(9)

(h)

(i)

ancillary or incidental to the Scheme or which may otherwise be required for giving
effect to any of the provisions contained in the Scheme;

to engage andfor authorise advisors including advocates, counsels, chartered
accountants, merchant bankers and other persons as may be required in connection
with the Scheme, from time to time;

to provide all information and clarifications to the Stock Exchanges and SEBI for
obtaining approval / observations thereof to the Scheme and filing all relevant
documents with the Stock Exchanges and SEBI, including valuation reports, fairness
opinions, audit committee report recommending the Scheme, pre and post Scheme
shareholding pattern of the Company, auditor’s certificate(s), audited financials of the
Company, etc., and to obtain/take delivery of the Observation Letter / No Objection
Letter from the stock exchanges;

to represent the Company before the NCLT, Stock Exchanges, SEBI and any other
governmental or regulatory authority, as may be required, and at the shareholders’
meeting of the Resulting Company, if applicable, in its capacity as the shareholder of
the Resulting Company, and provide the consent/approval on behalf of the Company
as a shareholder of the Resulting Company, in relation to the Scheme, as may be
necessary,

to do all such lawful acts, deeds and things as they may be deemed necessary and
desirable in connection with the approval and sanction of the said Scheme by the
NCLT;

to take all steps for calling and holding shareholders’ and creditors’ meetings through
postal ballot and e-voting or physical meeting (as may be required) and executing and
filing confirmation petitions, vakalatnams, affidavits, pleadings, advertisements,
notices, reports and other applications, documents etc. with the NCLT or any other
authority and issuing relevant advertisements, notices, explanatory statements, etc.;

to suitably inform, apply, make necessary filings and/or represent to the Central and/or
State Governments and/or local authorities, as applicable, including to the Reserve
Bank of India, Income Tax Authorities, Official Liquidator, jurisdictional Registrar of
Companies, Regional Director, Employees’ State Insurance Authority, Employees
Provident Fund Authority and all other applicable authorities, agencies and/or to
represent the Company before the said authorities and agencies and to sign and
submit such application, letters, forms, returns, undertakings, declarations, deeds or
documents ad to take all required steps and actions from time to time in connection
with the above;

to communicate and correspond with the banks, institutions, investors, government
authorities, local authorities and other authorities where required about the Scheme
and do all such acts, deeds, matters and things as may be at their discretion deem
necessary or desirable for such purpose and with power of the Company to settle any
queries, difficulties or doubts that may arise in this regard as they may in their absolute
discretion deem fit and proper for the purpose of giving effect to the above resolution;

to provide all relevant information that may be required by the advisors (including
lawyers, merchant bankers and chartered accountants), issue reliance letter and / or
management representations (as may be required by the advisors) and to obtain
necessary certificates/opinions/letters from the advisors (including the auditors);




(I)  to incur such other expenses as may be necessary with regard to the Scheme,
including payment of fees of the advocates, solicitors, merchant bankers, advisors,
registrars and other agencies and such other expenses that may be incidental to the
above, as may be decided by them;

(m) to consider, approve, sign and execute all other documents, advertisements,
announcements, disclosure, etc,, in relation to the Scheme, which may be
sent/required to be sent o any person, on behalf of the Company;

{n} to take necessary action in relation to stamping of documents in connection with the
Proposed Transaction;

{0) take all such actions and steps in the above matters and to implement the Scheme, as
may be raquired from time to time;

(p)y to approve/undertake such actions as may be considered necessary for
implementation of the said Scheme after the same is sanctioned by the NCLT,
including but not limited to, obtaining delivery of the order from the NCLT, authorization
of entries to be made in the books of accounts in terms of the Scheme, making filings
with the jurisdictional Registrar of Companies, Stock Exchanges, SEBI, depositories
(NSDL/CSDL) and/or any other governmental authorities, and to undertake all other
actions required for full and effective implementation of the sanctioned Scheme and to
remove and resoive all doubt and difficulties and to do all such lawful acts, deeds and
things as they may deem necessary and desirable in connection therewith and
incidental thereto;

(q) to fix record date for the purpose of implementation of the sanctioned Scheme and
effect accounting treatment in the books of accounts of the Company;

()  to make necessary disclosures to the Stock Exchanges (as may be required under the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015); and

(s} to authorise the officers of the Company andfor any other persons to discuss,
negotiate, finalise, execute, sign, submit and file all required documents, deeds of
assignment/conveyance and any other deeds, documents, schemes, agreements,
forms, returns, applications, letters, etc., including any maodifications thereto, whether
or not under the common seal of the Company, as may be required from time to time,
and to do all such acts, deeds, matters and things as they may deem necessary and
expedient at their absolute discretion in connection with or incidental to giving effect for
the purpose of the above resolutions or to otherwise give effect to the transactions
contemplated as aforesaid, without any further approval of the Board.”

“RESOLVED FURTHER THAT the Common Seal of the Company be affixed, to the
engrossment of any deeds, agreements, documents, writings and instruments as may be
required, in the presence of any Director of the Company who shall sign the same and
Mr. G. N. Gauba, Chief Financial Officer or Mr. Alok Goel, Company Secretary of the
Company, who shall countersign the same in token thereof in conformity with the provisions
of Articles of Association of the Company.”

"RESOLVED FURTHER THAT in connection with the draft Scheme approved by the Board
of Directors of the Company on July 2, 2020, Mr. Pankaj Mital, Whole Time Director & COO,
Mr. G.N. Gauba, Chief Financial Officer and Mr. Alok Goel, Company Secretary, be and are
hereby severally authorized to engage the services of the Statutory Auditors of the
Company, including terms and conditions of such engagement, for availing any certification
services, from time to time, under various statutes and regulations, including but not limited




to, the Companies Act, 2013, Securities & Exchange Board of India Act, 1992, its
regulations, circulars and guidelines, listing agreements / SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, RBl! regulations, Foreign Exchange
Management Act, 1999 and allied rules, notifications and regulations, as may be applicable.”

Certified to be frue
For MOTHERSON SUMI SYSTEMS LIMITED

Fropt
Alok Goel "

Company Secretary




L/ A/

§ Samvardhana Motherson International Limited

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF SAMVARDHANA MOTHERSON INTERNATIONAL
LIMITED, HELD ON THURSDAY, 02N° DAY OF JULY, 2020, AT 9.25 A.M. HOURS
THROUGH VIDEO CONFERENCING

‘RESOLVED THAT pursuant to (a)the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 ("Act”) and the Rules made thereunder,
including the Companies (Compromises, Arrangements and Amalgamations} Rules, 2016;
(b) enabling provisions in the Memorandum of Association of the Company; (c) relevant
provisions of the Income-tax Act, 1961; and (d) resolutions of the Audit Committee of the
Company, at their meeting held on July 2, 2020, and subject to, (i) the approval of the
requisite majority of the shareholders and creditors of the Company; (ii) such approvals as
may be necessary to be obtained from any statutory / regulatory authorities; {iii) sanction of
the Hon'ble National Company Law Tribunal, Mumbai bench (“NCLT"), (iv) such terms,
conditions, modifications which may be prescribed by any of them while granting such
approval, consent, permission and/or sanction;-and (v) compliance with all applicable laws,
regulations and circulars, the consent of the Board be and is hereby accorded to the
composite scheme of amalgamation and arrangement to be entered into amongst
Motherson Sumi Systems Limited ("MSSL"), Samvardhana Motherson International Limited
("Company"), a wholly owned subsidiary of the Company which is in the process of being
incorporated under the name ‘Motherson Sumi Wiring India Limited’ (“Resulting Company”)
and their respective shareholders and creditors, to, (A)demerge the Domestic Wiring
Haress Undertaking or DWH Undertaking (as defined in the Scheme) into the Resulting
Company; and {B) amalgamate the Company with MSSL, by absorption, subsequent to the
completion of the demerger referred to in (A), as stated in the draft Composite Scheme of
Amalgamation and Arrangement (*Scheme”) placed before the Board (the transaction being
referred to herein after as the “Proposed Transaction”).”

“RESOLVED FURTHER THAT in the opinion of the Board, the Scheme will be of advantage
and be beneficial to the Company, its shareholders and other stakeholders and the terms

thereof are fair and reasonable.”

"RESOLVED FURTHER THAT the joint valuation report, dated July 2, 2020, issued by Price
Waterhouse & Co. LLP Chartered Accountants and BSR & Associates LLP, Chartered
Accountants, and the valuation report, dated July 2, 2020, issued by Incwert Advisory
Private Limited, a registered valuer (fogethéi;: the “Valuation Reports”™), as valuers of the
Company, describing the methodology adopted by them in arriving at, and recommending,
the Demerger Share Entitlement Ratio (as defined in the Scheme) and Merger Share
Exchange Ratio (as defined in the Scheme), as placed before the Board, be and is hereby
congidered and approved.”

“RESOLVED FURTHER THAT the fairness opinion, dated July 2, 2020, issued by Kotak
Mahindra Capital Company Limited, a SEBI Registered (Category-1) Merchant Banker,
providing the fairness opinion on the Merger Share Exchange Ratio (as defined in the
Scheme) recommended by the valuers under the Valuation Reports, as placed before the
Board, be and is hereby taken on record.”

“‘RESOLVED FURTHER THAT pursuant to the provisions of Sections 232(2)(c) of the
Companies Act, 2013, the draft report explaining the effect of the arrangement pursuant to
the Scheme, on each shareholder and key managerial personnel and laying out in pamc ! ‘i
the share entitlement and share exchange ratios, specifying any special valuation diffig{jes
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if any, is hereby approved and adopted and if required, be circulated to the shareholders/
creditors of the Company along with the notice convening the meeting of the shareholders/
creditors as may be directed by the NCLT.”

“RESOLVED FURTHER THAT Mr. Vivek Chaand Sehgal, Mr. Laksh Vaaman Sehgal,
Mr. Vivek Avasthi, Mr. Sanjay Mehta, Directors of the company, Mr. Rohitash Gupta,
Authorised Signatory, Mr. Kunal Malani, Authorised Signatory, Mr. Aviral Khandelwal,
Authorised Signatory, Mr. Manish Kumar Goyal, Chief Financial Officer and Mr. Rajinder
Kumar Bansal, Deputy Chief Financial Officer , Ms. Pooja Mehra, Company
Secretary("Authorised Persons”) are hereby jointly and severally authorized on hehalf of
the Company, to take all such steps as are necessary in connection with the filing, approval
and implementation of the Scheme, including:

(a) to finalize and settle the Scheme and any other document and agreement required to
implement the Proposed Transaction;

[(2)] to carry out such modifications, revisions and amendments to the draft Scheme, as
may be required by the shareholders, creditors, NCLT, Securities and Exchange
Board of India (“SEBI"), Stock Exchanges, Reserve Bank of India ("RBI") or any
other governmental or regulatory authority;

(c) to sign, file, submit or present the Scheme, along with ancillary applications,
petitions, documents and instruments with the relevant stock exchanges, SEBI,
NCLT, RBI and any other governmental or regulatory authority or person, as may he
required in connection with the Scheme, and to do any other act, deed or thing which
may be ancillary or incidental to the Scheme or which may otherwise be required for
giving effect to any of the provisions contained in the Scheme;

(d) engage and/or authorise advisors including advocates, counsels, chartered
accountants, merchant bankers and other persons as may be required in connection
with the Scheme, from time to time;

(e) to provide all information and clarifications to MSSL for submission to the Stock
Exchanges and SEBI, for obtaining approval / observations thereof to the Scheme,;

(f) to represent the Company before the NCLT and / or any other governmental or
regulatory authority, as may be required;

(9) to de all such lawful acts, deeds and things as they may be deemed necessary and
desirakle in connection with the approval and sanction of the said Scheme by the
NCLT;

(h) to take all steps for calling and holding shareholders’ and creditors’ meetings through
postal ballot, e-voting or physical meeting (as may be required) and executing and
filing confirmation petitions, vakalathama, affidavits, pleadings, advertisements,
notices, reports and other applications, documents, etc. with the NCLT or any other
authority and issuing relevant advertisements, notices, explanatory statements, etc.;

(i) to suitably inform, apply, make necessary filings and/or represent to the Central
and/or State Governments andfor local authorities, as applicable, including to the
RBI, Income Tax Authorities, Official Liquidator, jurisdictional Registrar of
Companies, Regional Director, Employees’ State Insurance Authority, Employees
Provident Fund Authority and all other applicable authorities, agencies and/or to
represent the Company before the said authoriies and agencies and fo sign and
submit such application, letters, forms, returns, undertakings, declarations, deeds or
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documents and to take all required steps and actions from time to time in connection
with the above;

() to communicate and correspond with the banks, institutions, investors, government
authorities, local authorities and other authorities, where required, about the Scheme
and do all such acts, deeds, matters and things as may be, at their discretion, deem
necessary or desirable for such purpose and the with power to settle any queries,
difficulties or doubts that may arise in this regard, as they may in their absolute
discretion deem fit and proper for the purpose of giving effect to the above resolution;

(k) to provide all relevant information that may be required by the advisors (including
lawyers, merchant bankers and chartered accountants}, issue reliance letter and / or
management representations (as may be required by the advisors} and to obtain
necessary certificates/opinions/letters from the advisors (including the auditors);

()] to incur such other expenses as may be necessary with regard to the Scheme,
including payment of fees of the advocates, solicitors, merchant bankers, advisors,
registrars and other agencies and such other expenses that may be incidental to the
above, as may be decided by them;

(m) to consider, approve, sigh and execute all other documents, advertisements,
announcements, disclosures, etc. in relation to the Scheme, which may be
sent/required to be sent to any person, on behalf of the Company;

(n} to take necessary action in relation to stamping of documents in connection with the
Proposed Transaction;

(0) take all such actions and steps in the above matters and to implement the Scheme,
as may be required from time to time;

{p) to approve/undertake such actions as may be considered necessary for
implementation of the said Scheme after the same is sanctioned by the NCLT,
including but not limited to, obtaining delivery of the order from the NCLT,
authorization of entries to be made in the books of account in term of the Scheme,
making filings with the jurisdictional Registrar of Companies, depositories
{(NSDL/CSDL) and/or any other governmental authorities, and to undertake all other
actions required for full and effective implementation of the sanctioned Scheme and
to do all such lawful acts, deeds and things as they may deem necessary and
desirable in connection therewith and incidental thereto;

{q) to fix record date for the purpose of implementation of the sanctioned Scheme; and

(r) to authorise the officers of the Company and/or any other persons to discuss,
negotiate, finalise, execute, sign, submit and file all required documents, deeds of
assignment/conveyance and any other deeds, documents, schemes, agreements,
forms, returns, applications, letters, etc. including any modifications thereto, whether
or not under the common seal of the Company, as may be required from time to time,
and to do all such acts, deeds, matters and things as they may deem necessary and
expedient at their absolute discretion in connection with or incidental to giving effect
for the purpose of the above resolutions or to otherwise give effect to the transactions
contemplated as aforesaid, without any further approval of the Board.

“RESOLVED FURTHER THAT the Common Seal of the Company be affixed, to the

engrossment of any deeds, agreements, documents, writings and instruments as may be
required, in the presence of any Director of the Company and Mr. Rohitash Gupta,
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Authorised Signatory/ Mr. Kunal Malani, Authorised Signatory/ Mr. Aviral Khandelwal,
Authorised Signatory/ Mr. Manish Kumar Goyal, Chief Financial Officer/ Mr, Rajinder Kumar
Bansal/ Deputy Chief Financial Officer/ Ms. Pooja Mehra, Company Secretary conformity
with the provisions of Articles of Association of the Company who shall sign/counter sign the
same in token thereof.”

“RESOLVED FURTHER THAT in connection with the draft Scheme approved by the Board
of Directors of the Company on July 2, 2020, Mr, Vivek Chaand Sehgal, Mr. Laksh Vaaman
Sehgal, Mr. Vivek Avasthi, Mr. Sanjay Mehta, Directors of the company, Mr .Rohitash Gupta,
Mr. Kunal Malani, Mr. Aviral Khandelwal, Mr. Manish Kumar Goyal, Chief Financial Officer,
Mr. Rajinder Kumar Bansal, Deputy Chief Financial Officer be and are hereby severally
authorized to engage the services of the statutory auditors of the Company, including terms
and conditions of such engagement, for availing any certification services, from time to time,
under various statutes and regulations, including but not limited to, the Companies Act,
2013, its regulations, circulars and gduidefines, RB! regulations, Foreign Exchange
Management Act, 1999 and allied rules, notifications and regulations, as may be applicable.”

“RESOLVED FURTHER THAT the Certified copy(ies) of the above resolutions duly signed
by any Director or Ms. Pooja Mehra, Company Secretary of the Company be submitted to
the concerned authorities and they be requested to act upon the same.”

Certified to be true

For SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED

For Motherson Sum, Syslems Limited
ok Goel

Date: 2.720 Company See
Place: Noida yRaseny
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF MOTHERSON SUMI WIRING INDIA LIMITED HELD ON
FRIDAY, 17™ DAY OF JULY, 2020.

“RESOLVED THAT pursuant to (a) the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 (“Act’) and the Rules made thereunder, including the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (b) enabling
provisions in the Memarandum of Association of the Company; and (c) relevant provisions of
the Income Tax Act, 1961, and subject to, (i) approval of the requisite majority of the
shareholders and creditors of the Company, uniess such requirement is dispensed with by the
Hon'ble National Company Law Tribunal, Mumbai bench (“NCLT"); (ii} such approvals as may
be necessary to be obtained from any statutory / regulatory authorities; (iii) sanction of the
NCLT, (iv) such terms, conditions, modifications which may be prescribed by any of them while
granting such approval, consent, permission and/or sanction; and (v) compliance with all
applicable laws, regulations and circulars, the consent of the Board be and is hereby accorded
fo the composite scheme of amalgamation and arrangement to he entered into amongst
Motherson Sumi Systems Limited (“MSSL”), Samvardhana Motherson International Limited
(“SAMIL™), Motherson Sumi Wiring India Limited (“Company”) and their respective
shareholders and creditors, to, (A} demerge the Domestic Wiring Harness Undertaking or
DWH Underaking (as defined in the Scheme) of MSSL into the Company; and
(B) amalgamate SAMIL with MSSL by absorption, subsequent to the completion of the
demerger referred to in (A), as stated in the draft Composite Scheme of Amalgamation and
Arrangement (“Scheme”) placed before the Board (the transaction being referred to herein
after as the "Proposed Transaction”).”

"RESOLVED FURTHER THAT in the opinion of the Board, the Scheme will be of advantage
and be beneficial to the Company, its shareholders and other stakeholders and the terms

thereof are fair and reasonable.”

“RESOLVED FURTHER THAT the joint repont, dated Juiy 2, 2020, prepared by Price
Waterhouse & Co. LLP Chartered Accountants and BSR & Associates LLP, Chartered
Accountants, and the valuation report, dated July 2, 2020, prepared by Incwert Advisory
Private Limited, a registered valuer (together, the “Valuation Reports”), obtained by MSSL
and SAMIL, describing the methodology adopted by them in arriving at, and recommending,
the Demerger Share Entitlement Ratio (as defined in the Scheme) and Merger Share
Exchange Ratio (as defined in the Scheme), as placed before the Board, be and is hereby
considered and approved.”

“RESOLVED FURTHER THAT the fairness opinions, both dated July 2, 2020, issued by Axis
Capital Limited, a SEBI Registered (Category-l) Merchant Banker and DSP Merrill Lynch
Limited, a SEBI Registered (Category-1) Merchant Banker, respectively, to MSSL, providing
the fairness opinions on the Demerger Share Entitlement Ratio (as defined in the Scheme}
and Merger Share Exchange Ratio (as defined in the Scheme) recommended by the valuers
in the Valuation Reports, as placed before the Board, be and is hereby considered and
approved.”

“RESOLVED FURTHER THAT the draft of the certificate prepared by the Statutory Auditors
of the Company, i.e. M/s S.R. Batliboi & Co. LLP, Chartered Accountants (Firm Registration
No. 301003E/IE300005), certifying that the accounting treatment contained in the Scheme is
in compliance with all applicable accounting standards, as placed before the Board be and is
hereby considered and approved.”

“‘RESOLVED FURTHER THAT pursuant to the provisions of Sections 232(2)(c) of the
Companies Act, 2013, the draft report explaining the effect of the arrangement pursuant to the

Regd, Office:

Motherson Sumi Wiring India Limited

Unit - 705, C Wing, ONE BKC, G Block Bandra Kurla Complex,
Bandra East Mumbal - 400051, Maharashtra {India)

Tel: 022-61354800, Fax: 022-61354801

CIN No.: U29306MHZ2020PLC341326

E-mail: investorrelations@matherson.com

Proud to be part of samvardhana motherson lll
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Scheme, on each shareholder and key managerial personnel and laying out in particular, the
share entitlement ratio, specifying any special valuation difficulties, if any, is hereby approved
and adopted and if required, be circulated to the shareholders/ creditors of the Company along
with the notice convening the meeting of the shareholders/ creditors as may be directed by

the NCLT."

"RESOLVED FURTHER THAT Mr. Sanjay Mehta, Mr. Kunal Malani, Directors, Mr. Alok Goel
and Mr. Aviral Khandelwal, Authorized Persons of the Company (“Autherized Persons”) are
hereby severally authorized in this regard to:

(a)

{b)

(d)

(e)

()

(@

(h}

(i)

fo finalize and settle the Scheme and any other document and agreement required to
implement the Proposed Transaction;

to carry out such modifications, revisions, amendments to the draft Scheme, as may be
expedient or necessary, at their discretion, and/or as required by the sharehoiders,
creditors, NCLT, Securities and Exchange Board of India (*SEBI"), stock exchanges,
Reserve Bank of India (“RBI"} or any other governmental or regulatory authority, or make
any other madifications to the Scheme as they may consider necessary or as may be
required;

to sign, file, submit or present the Scheme, along with ancillary applications, petitions,
documents and instruments with the relevant stock exchanges, SEBI, NCLT, RBl and any
other governmental or regulatory authority or person, as may be required in connection
with the Scheme, and to do any other act, deed or thing which may be ancillary or
incidental to the Scheme or which may otherwise be required for giving effect to any of
the provisions contained in the Scheme;

engage and/or authorise advisors including advocates, counsels, chartered accountants,
merchant bankers and other persons as may be required in connection with the Scheme,

from time to time;

to provide alf information, documents and clarifications, as may be required by MSSL for
submission to the stock exchanges and SEBI for obtaining approval / observations thereof
for the Scheme;

to represent the Company before the NCLT any other governmental or regulatory
authority, as may be required;

to do all such tawful acts, deeds and things as they may be deemed necessary and
desirable in connection with the approval and sanction of the said Scheme by the NCLT,
including but not limited to filing of application before the Hon'ble NCLT seeking
dispensation of the meeting of the shareholders and creditors of the Company, filing and
executing necessary applications, forms, advertisements, notices, vakalatnamas,
affidavits, lstters, deeds, instruments, etc., as may be required, for the purpose of
obtaining approval for the Scheme from the NCLT;

if the dispensation from holding meetings of shareholders/creditors of the Company is not
granted by the NCLT, then to take all steps for calling and holding shareholders’ and
creditors’ meetings through postal hallot or e-voting or physical meeting (as may be
required) and filing and executing advertisements, notices, reports and other applications,
documents, etc. with the NCLT or any other authority and issuing relevant advertisements,
notices, explanatory statements, etc.;

to suitably inform, apply, make necessary filings and/or represent to the Central and/for
State Governments and/or local authoritie’s, as applicable, including to the RBI, income
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(k)

()

Tax Authorities, Official Liquidator, jurisdictional Registrar of Companies, Regional
Director, Employees’ State Insurance Authority, Employees Provident Fund Authority and
all other applicable authorities, agencies and/or to represent the Company before the said
authorities and agencies and to sign and submit such application, letters, forms, returns,
undertakings, declarations, deeds or documents ad to take all required steps and actions
from time to time in connection with the above;

to communicate and correspond with the banks, institutions, investors, government
authorities, local authorities and other authorities where required about the Scheme and
do all such acts, deeds, matters and things as may be at their discretion deem necessary
or desirable for such purpose and with power of the Company to settle any queries,
difficulties or doubts that may arise in this regard as they may in their absolute discretion
deem fit and proper for the purpose of giving effect o the above resolution;

to provide all relevant information that may be required by the advisors (including lawyers,
merchant bankers and chartered accountants), issue reliance letter and / or management
representations (as may be required by the advisors) and to obtain necessary
certificates/opinions/letters from the advisors (including the auditors);

to incur such other expenses as may be necessary with regard to the Scheme, including
payment of fees of the solicitors, merchant bankers, advisors, registrars and other
agencies and such other expenses that may be incidental to the above, as may be
decided by them;

(m) to consider, approve, sign and execute all other documents, advertisements,

()

(@)

announcements, disclosure, etc. in relation to the Scheme, which may be sent/required
to be sent to any persen, on behalf of the Company;

To take necessary action in relation to stamping of documents in connection with the
Proposed Transaction;

Take alt such actions and steps in the above matters and to implement the Scheme, as
may be required from time to time;

to approve/undertake such actions as may be considered necessary for implementation
of the said Scheme after the same is sanctioned by the NCLT, including but not limited
to, obtaining delivery of the order from the NCLT, authorization of entries to be made in
the books of account in term of the Scheme, making filings with the jurisdictional Registrar
of Companies, depositories (NSDL/CSDL) and/or any other governmental authorities, and
to undertake all other actions required for full and effective implementation of the
sanctioned Scheme and to remove and resolve ali doubt and difficulties and to do all such
lawful acts, deeds and things as they may deem necessary and desirable in connection
therewith and incidental thereto;

to authorise the officers of the Company and/or any other persons to discuss, negotiate,
finalise, execute, sign, submit and file all required documents, deeds of
assignment/conveyance and any other deeds, documents, schemes, agreements, forms,
returns, applications, letters, etc. including any modifications thereto, whether or not under
the common seal of the Company, as may be required from time to time, and to do all
such acts, deeds, matters and things as they may deem necessary and expedient at their
absolute discretion in connection with or incidental to giving effect for the purpose of the
above resolutions or to otherwise give effect to the transactions contemplated as
aforesaid, without any further approval of the Board.




(r) to give such directions as they may consider necessary or advisable to settle any question
or difficulty arising under the Scheme or in regard to the meaning or interpretation of the
Scheme or implementation thereof or in any manner whatsoever connected therewith or
to review the position relating to the satisfaction of varicus conditions of the Scheme and
if necessary, to waive any of those (to the extent permissible under law); and

(s) toapprove withdrawal {(and where applicable, re-filing) of the Scheme at any stage in case
any changes and/or modifications are suggested/required to be made in the Scheme or
any condition suggested, required or imposed, whether by any creditor, NCLT and/or any
other authority, are in its view not acceptable to the Company, and/or if the Scheme
cannot be implemented otherwise, and to do all such acts, deeds and things as it may
deem necessary and desirable in connection therewith and incidental thereto.”

“RESOLVED FURTHER THAT the Common Seal of the Company be affixed, to the
engrossment of any deeds, agreements, documents, writings and instruments as may be
required, in the presence of any one Director of the Company who shall sign the same and
Mr. Alok Goel or Mr. Aviral Khandelwal, Authorized person who shall countersign the same in
token thereof in conformity with the provisions of Articles of Association of the Company.”

‘RESOLVED FURTHER THAT the Certified copy(ies) of the above resolution duly signed by

any Director or Company Secretary of the Company be submitted to the concerned authorities
and they be requested to act upon the same.”

For Motherson Sumi Wiring India Limited

=

Sanjay Mehta
Director

For Motherson Sumi Systems Limited

Company Secretary



COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT

(UNDER SECTIONS 230 TO 232 AND OTHER RELEVANT PROVISIONS OF THE
COMPANIES ACT, 2013)

AMONGST
MOTHERSON SUMI 8YSTEMS LIMITED MSSL [/ Transferor Company
Amalgamated Company
SAMVARDHANA MOTHERSON I;TERNATIONAL LIMITED Amalgamating Company
MOTHERSON SUMI WIRING INDIA LIMITED Resulting Company
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

For Motherson Sur W L ltl(i"\'_l

.! I —Mﬁf
ok Goel

Company Secretary
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INTRODUCTION
PREAMBLE

This composite scheme of arrangement is presented under the provisions of Sections 230 to
232 and other applicable provisions of the Companies Act, 2013, including the rules and
regulations issued thereunder, as may be applicable, read with Sections 2(19AA) or 2(1B) of
the Income-tax Act, 1961, as may be applicable, for the:

(a} demerger of the DWH Undertaking {as defined in Section | of the Scheme) of the
Transferor Company (as defined in Section | of the Scheme) and vesting of the same
with the Resulting Company (as defined in Section | of the Scheme); and

(b) amalgamation of the Amalgamating Company (as defined hereinaffer) into and with
MSSL, by absorption, subsequent to the completion of the demerger referred ta in (a)
above.

In addition, this composite scheme of arrangement also provides for various other matters
consequential or otherwise integrally connected herewith.

‘DESCRIPTION OF THE COMPANIES

Transferor Company

Motherson Sumi Systems Limited (“MSSL" or “Transferor Company' or "Amalgamated
Company”} is a public limited company incorporated on December 19, 1986, under the Laws
(as defined in Section | of this Scheme) of India, having its registered office at Unit 705, C
Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The CIN
of MSSL is L34300MH1986PLC284510. The Equity Shares of MSSL are listed on BSE
Limited and National Stock Exchange of India Limited. The non-convertible debentures
(“NCDs") issued by MSSL are listed on BSE Limited. MSSL is engaged in the business of
manufacturing of automotive components, infer alia, wiring harness, manufacturing of vision
system, manufacturing of moulded and polymer products efc., directly and / or through its
subsidiaries.

Resulting Company

Motherson Sumi Wiring India Limited (“Resulting Company”} is a public limited company
incorporated on July 2, 2020, under the Laws of India, having its registered office at Unit 705,
C Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The CIN
of the Resulting Company is U29306MH2020PL034132G The Resultmg Company is a
wholly owned subsidiary of MSSL.

Amalgamating Company

Samvardhana Motherson International Limited (“Amalgamating Company"), is a public
limited company incorporated on December 9, 2004, under the Laws of India, having its
registered office at Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai
400 051, Maharashtra. The NCDs issued by the Amalgamating Company are listed on BSE
Limited. The CIN of the Amalgamating Company is U74900MH2004PLC287011. The
Amalgamating Company is a non-deposit taking systemically important core investment
company (CIC-ND-8I} registered with the Reserve Bank of India. The Amalgamating
Company is engaged in the business of holding and nurturing its investments in various
subsidiaries and joint-venture companies in India and across the world and also provides
strategic, operational and management support to its group companies. The Amalgamating
Company, directly or indirectly through its subsidiaries, is contemplating the commencement
of new businesses, including civil aviation. Amalgamating Company is one of the promoters
of MSSL and holds 33.43% of the share capital of MSSL, as on July 2, 2020.
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RATIONALE FOR THE SCHEME
Rationale for demerger of the DWH Undertaking

The Transferor Company is a multi-business corporate that is a specialised full-system
solutions provider and caters to a diverse range of customers in the automotive and other
industries across Asia, Europe, North America, South America, Australia and Africa. The
Transferor Company is, directly and through its subsidiaries and joint venture companies,
engaged in the business of manufacturing of automotive components, inter alia, wiring
harness, manufacturing of vision system, manufacturing of moulded and polymer products
etc. The Transferor Company has created value for its customers, its investors, its employees
and other stakeholders through organic growth, by way of greenfield operations and inorganic
growth, by way of continuing strategic acquisitions, and as a result has expanded its business
operations in various countries across Asia, Europe, North America, South America, Australia
and Africa.

The aforesaid businesses of the Transferor Company have been nurtured over a period of
time and are currently at different stages of growth. The DWH Undertaking (as defined in
Section { of the Scheme), being focused on the Domestic Wiring Harness Business, and the
Remaining Business (as defined in Section ! of the Scheme), each have distinct market
dynamics, like competition, distinct geographic focus, distinct strategy and distinct capital
requirements. As a result, there are differences in the way in which the activities of the
Domestic Wiring Harness Business and the Remaining Business are required to be organised
and managed. The segregation and transfer of the DWH Undertaking into the Resulting
Company, as envisaged in the Scheme, will enable sharper focus towards Indian customers
of the Domestic Wiring Harness Business, better alignment of the businesses to its customers
and the respective businesses to improve competitiveness, operational efficiencies and
strengthen its position in the relevant marketplace resulting in a more sustainable long term
growth and competitive edge. The segregation and transfer of the DWH Undertaking into the
Resulting Company will also align the interests of key stakeholders, which will benefit the
strategic direction of the Resulting Company in the long term.

Separation of the Domestic Wiring Harness Business into the Resulting Company will result in
the creation of two listed entities engaged in the auto-component business, enabling them to
be used for future inorganic growth opportunities. The transfer and vesting of the DWH
Undertaking into the Resulting Company, pursuant to the Scheme, will also enable the
Resulting Company to have a strong presence among original equipment manufacturers -
catering to passenger vehicle, commercial vehicle, 2-wheeler and off-highway vehicle
segments.

Rationale for amalgamation of Amalgamating Company with MSSL

The Amalgamating Company, through its subsidiaries and joint venture companies, is inter
alia engaged in the business of product manufacturing of certain automotive components,
including automotive rear-view mirrors, moulded plastic parts and assemblies, extruded and
injection moulding tools and components, moulded and extruded rubber components, interior
and exterior polymer modules, automotive modules, air intake manifolds, pedal box
assemblies, heating ventilating and air conditioning (HVAC) systems for vehicles, cabins for
off-highway vehicles, machined metal products, cutting tools, aluminium die casted products,
sheet metal parts, sintered metal parts, thin film coating metals and IT services. The
Amalgamating Company holds 33.43% of MSSL, the flagship company of the Motherson
Group, as on July 2, 2020. The Motherson Group, through Amalgamating Company, has
incubated several high growth businesses with market leadership positions, in addition to
having partnered with global industry leaders.

Consolidation of the Amalgamating Company with MSSL, pursuant to the Scheme, will result
in the simplification of the group structure and in the alignment of the interests of various
stakeholders. Further, amalgamation of Amalgamating Company, along with its respective
subsidiaries and joint venture companies with MSSL will expand MSSL’s product portfolio
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thereby leading to robust growth opportunities for the resultant MSSL, in India and overseas.
It will also result in the resultant MSSL foraying into non-auto component business, which will
help in diversifying the revenue streams for resultant MSSL. The amalgamation of the
Amalgamating Company with MSSL would bring about synergy of operations and benefit of
scale, since duplication of administrative efforts and legal and regulatory compliances will be
unified.

The amalgamation of the Amalgamating Company with MSSL will also result in the
consolidation of the entire shareholding of S8amvardhana Motherson Automotive Systems
Group B.V. ("SMRP BV"), a company engaged in the supply of rear-view vision systems and
manufacturing of moulded and polymer products, currently jointly held by the Amalgamating
Company and MSSL, with MSSL. Consequently, SMRP BV would become a wholly owned
subsidiary of MSSL, leading to the consolidation of SMRP BV and its joint ventures and
subsidiaries under the resultant MSSL, resulting in a larger market capitalisation of resultant
MSSL.

Therefore, in view of the above, the implementation of this Scheme will result in the following
benefits:

(a) creation of separate and distinct entities housing the DWH Undertaking and the
Remaining Business with well-defined strategic priorities,

(b} dedicated and specialised management focus on the specific needs of the respective
businesses;

(c) expanding the business of MSSL from a diversified auto component product portfolio
and foray inte non-auto component business, thereby creating greater value for the
shareholders / stakeholders of MSSL and will help and aid maintain supplier of choice
status among original equipment manufacturers,

{d) availability of increased resources, expertise and assets in the resultant MSSL, which
can be utilized for strengthening the customer base and servicing existing as well as
prospective customers;

(e) cost reduction, retaining talent, optimization of support functions, efficiencies and
productivity gains by pooling the resources of MSSL and Amalgamating Company,
thereby significantly contributing to future growth and maximizing shareholders value
and being favourably positioned for mega trends in the auto component sector;

] benefit to all stakeholders of the Transferor Company, Resulting Company, and
Amalgamating Company, leading to growth and value creation in the long run and
maximising the value and retums to the shareholders, unlocking intrinsic value of the
assets, achieving cost efficiencies and operaticnal efficiencies;

{9) consolidation of 100% of the shareholding in SMRP BV in MSSL along with
consolidation of all joint ventures and subsidiaries of SMRP BV under MSSL;

(h) consolidation of Amalgamating Company with MSSL resulting in consolidation of the
group's shareholdings in various entities and simplification of the group structure
resulting in higher stakeholder accountability; and

(i to ensure standalone focus on the Domestic Wiring Harness Business of the
Transferor Company.

For the reasons above, the composite scheme of arrangement would be in the best interests
of the shareholders, creditors, employees and other stakeholders of MSSL, Resulting
Company and the Amalgamating Company. [n view of the abovementioned reasons and in
order to avoid multiplicity of schemes and the consequent increase in cost and effort that may
have to be expended by the Companies (as defined in Section | of the Scheme), the NCLT
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4.1

4.2

4.3

4.4

and the governmental authorities, it is considered desirable and expedient to implement the
proposed composite scheme of arrangement.

PARTS OF THE SCHEME
This Scheme (as defined in Section | of the Scheme) is divided into the following sections:
SECTION | ‘

DEMERGER OF THE DWH UNDERTAKING (AS DEFINED HEREINAFTER) AND
VESTING OF THE SAME IN THE RESULTING COMPANY

Part A deals with the Definitions and Share Capital.

Part B deals with demerger of the DWH Undertaking (as defined in Section I of this Scheme)
and vesting of the same in the Resulting Company, in accordance with Section 2(19AA) of the
Income-tax Act, 1961 and Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, as may be applicable.

Part C deals with various matters consequential or otherwise integrally connected with
Section | of this Scheme, including the payment of consideration, cancellation of the paid-up
share capital of the Resulting Company held by the Transferor Company, the accounting
treatment in the books of the Transferor Company and the Resulting Company.

SECTION 1l

AMALGAMATION, BY ABSORPTION, OF AMALGAMATING COMPANY WITH MSSL

Part A deals with the Definitions and Share Capital.

Part B deals with the amalgamation of the Amalgamating Company with MSSL, by
absorption, in accordance with Section 2(1B) of the Income-tax Act, 1961 and Sections 230 to
232 and other applicable provisions of the Companies Act, 2013, as may be applicable.

Part C deals with various matters consequential or otherwise integrally connected with
Section Il of this Scheme including the payment of consideration, cancellation of the paid-up
share capital of the Amalgamated Company held by the Amalgamating Company immediately
prior to Effective Date 2 (as defined in Section I of this Scheme), the accounting treatment in
the books of Amalgamated Company.

SECTION Il

GENERAL TERMS AND CONDITIONS

Section lll deals with the general terms and conditions applicable to the Scheme.

SCHEDULES TO THE SCHEME

Schedule 1 - Details of Manufacturing Units and Offices used for the DWH Undertaking as on
July 2, 2020.

Schedule 1 - The revised Memorandum of Association to be adopted by the Amalgamated
Company.




SECTION |

DEMERGER OF THE DWH UNDERTAKING AND VESTING OF THE SAME IN THE RESULTING

COMPANY
PART A
DEFINITIONS
(@ “Accounting Standards” means the applicable accounting standards in force in India

(b)

(c}

(d)

(e)

®

@

from time to time, consistently applied during the relevant period, including the
generally accepted accounting principles and standards, Indian Accounting Standard
(Ind AS), and all pronouncements including the guidance notes and other
authoritative statements of the Institute of Chartered Accountants of India;

“Applicable Laws” or "Laws" means and includes all applicable statutes,
enactments, acts of legislature or parliament, laws, regulations, ordinances, rules, by-
laws, approvals from the concerned authority (including a governmental authority),
government resolutions, directives, guidelines, policies, requirements, or other
governmental restrictions or any similar form of decision of, or determination by, or
any interpretation or adjudication having the force of law of any of the foregoing, by
any concermned authority having jurisdiction over the matter in question,;

“Appointed Date 1" means April 1, 2021 or such subsequent date (if any) as may be
decided by the Board of Directors of the Transferor Company and Resulting
Company or such other date as the NCLT may direct;

"Board of Directors” or “Board”, in relation to any company, means the board of
directors of such company and, unless contrary to the provisions of Applicable Laws,
includes any committee of directors or any person authorised by the board of
directors or by such committee of directors,

“Companies” means collectively, the Transferor Company, Resulting Company and
Amalgamating Company;

“‘Companies Act’ means the Companies Act, 2013, together with the rules and
regulations, circulars, notifications and clarifications issued thereunder, and as
amended from time to time;

“Domestic Wiring Harness Undertaking” or "DWH Undertaking” means and
includes all the activities, businesses, operations and undertakings of, and relating to
the DWH Business (as defined hereinafter), on a going concern basis, inclusive of but
not limited to the following:

{i) all the property of the DWH Business, in the manner more specifically
provided under Section | of this Scheme, wherever situated, including all
computers and accessories, software and related data, lease / leave and
license rights with respect to use of offices, manufacturing units and other
properties, including the premises listed under Schedule | of this Scheme,
plant and machinery, capital work in progress, vehicles, furniture, fixtures,
office equipment, electricals, appliances, accessories, pertaining to or
relatable to the DWH Business, including all assets at the manufacturing
units, offices, etc. situated at the premises listed under Schedule | of this
Scheme;

{ii) all rights and licenses, all assignments and grants thereof, all permits,
clearances and registrations whether under central, state or other laws, rights
(including rights/ obligations under agreement(s) entered into with various
persons including independent consultants, subsidiaries / associate
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(it}

(v)

)

{vi)

(i)

companies and other shareholders of such subsidiary / associate / joint
venture companies, contracts, applications, letters of intent, memorandum of
understandings or any other contracts), non-disposal undertakings,
certifications and approvals, regulatory approvals, entitlements, other
licenses, consents, tenancies, investments and / or interest {whether vested,
contingent or otherwise}, taxes, share of advance tax, tax deducted at source
and minimum alternate tax credits (including but not limited to credits in
respect of sales tax, value added tax, service tax, goods and services tax
(GST), and other indirect taxes), deferred tax benefits and other benefits in
respect of the DWH Business, tax losses, if any, cash balances, bank
accounts and bank balances, deposits, advances, recoverables, receivables,
easements, advantages, financial assets, treasury investments, hire
purchase and lease arrangements, funds belonging to or proposed to be
utilised for the DWH Business, privileges, all other claims, rights and benefits,
powers and facilities of every kind, nature and description whatsoever,
utilities, provisions, funds, benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the
DWH Business;

all books, records, files, papers, govemance templates and process
information, records of standard operating Jprocedures, computer
programmes along with their licenses, manuals and backup copies,
advertising materials, and other data and records whether in physical or
electronic form, directly or indirectly in connection with or relating to the DWH
Business;

all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, leases / licenses, operation and
maintenance contracts, memorandum of understanding, memorandum of
agreements, memorandum of agreed points, letters of intent, hire and
purchase agreements, tenancy rights, equipment purchase agreement and
other agreement and / or arrangement, as amended and restated from time
to time, whether executed with customers, suppliers, contractors, lessors,
licensors, consultants, advisors or otherwise, which pertain to the DWH
Business;

any and all earnest monies and / or security deposits, or other entitlements in
connection with or relating to the DWH Business;

all employees of the Transferor Company that are determined by the Board
of the Transferor Company to be substantially engaged in, or in relation to,
the DWH Business, on the date immediately preceding the Effective Date 1;

all liabilities (including liahilities allocable as per this Scheme, if any) present
and future, corporate guarantees issued and the contingent liabilities
pertaining to or relatable to the DWH Business, namely:

{A) the debts of the Transferor Company which arises out of the activities
or operations of the DWH Business,

(B) specific loans and borrowings raised, incurred and utilised by the
Transferor Company for the activities or operations of or pertaining to
the DWH Business,

(C}) general or multipurpose horrowings, if any, of the Transferor
Company will be apportioned basis the proportion of the value of the
assets transferred in this demerger of DWH Business to the total
value of the assets of the Transferor Company immediately before
the said demerger.
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(vii)  all legal or other proceedings of whatsoever nature, including tax
proceedings, by or against the Transferor Company pending as on the
Effective Date 1 and relating to the DVWH Business.

Any issue as to whether any asset or liability and / or employee pertains to or is
relatable to the DWH Undertaking or not shall be decided by the Board of Directors of
the Transferor Company.

"‘Domestic Wiring Harness Busihess” or "“DWH Business” means and includes all
the activities, business, operations and undertakings of the Transferor Company in
relation to designing, development, prototyping, validation, manufacturing, sale and
supply of wiring harnesses within India;

“Effective Date 1” means the date on which the last of the conditions and matters
referred to in Clause 3.1 of Section [Il of this Scheme have been fulfilled, obtained or
waived, as applicable. Any references in Section | of this Scheme to “upon Section |
of this Scheme becoming effective” or “effectiveness of Section| of this Scheme”
shall refer to the Effective Date 1;

“Eqquity Shares”, in regard to a company, means the fully paid-up equity shares of
such a company,;

“IT Act” means the Income-tax Act, 1961;
“NCLT" means the National Company Law Tribunal, Mumbai bench;

"“Record Date 1" means the date to be fixed by the Board of Directors of the
Transferor Company, for the purpose of determining the shareholders of the
Transferor Company to whom the new Equity Shares of the Resulting Company will
be issued and allotted, pursuant to Section | of the Scheme;

“‘Remaining Business” means all the undertakings, businesses, activities,
operations, assets and liabilities of the Transferor Company, other than those forming
part of the DWH Undertaking;

*RoC” means the Registrar of Companies, Mumbai;
“Resulting Company” means Motherson Sumi Wiring India Limited;

“Scheme” means this composite scheme of arrangement among the Transferor
Company, Resulting Company and the Amalgamating Company and their respective
shareholders and creditors, in accordance with the provisions hereof and pursuant to
the provisions of Sections230-232 and other relevant provisions of the
Companies Act; g

“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” means SEBI| .Circular No. CFD/DIL3/CIR/2017/21, dated
March 10, 2017, issued by the SEBI regarding Schemes of Arrangement by Listed
Entities and Relaxation under Sub-rule (7) of Rule 19 of the Securities Contracts
(Regulation) Rules, 1957, as amended from time to time;

“Stock Exchanges” means collectively BSE Limited and the National Stock
Exchange of India Limited; and

“Tax”, “Taxes” or “Taxation” means all forms of taxation, duties, cess, levies, imposts
and social security (or similar) charges of any kind whatsoever in any jurisdiction,
including without limitation corporate income tax, any other form of withholding tax,
provident fund, employee state insurance and gratuity contributions, service tax,
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value added tax, customs and excise duties, capital tax and other legal transaction
taxes, stamp duty, dividend distribution tax, securities transaction tax, real estate
taxes, gross receipts taxes, windfall profit taxes, employment taxes, severance taxes,
franchise taxes, transfer taxes, profit taxes, registration taxes, unclaimed property or
escheatment taxes, alternative or add-on minimum taxes, estimated taxes, other
municipal, provincial, state or local taxes and duties, environmental taxes and duties,
goods and service taxes and any other type of taxes or duties in any relevant
jurisdiction, whether disputed or not, together with any interest, penalties, surcharges
or fines relating thereto, due, payable, levied, imposed upon or claimed to be owed in
any relevant jurisdiction, and including any obligations ta indemnify or otherwise
assume or succeed to the tax liability of any other Person.

The expressions, which are used in this Section | of the Scheme and not defined in Section | shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to
them under Sections Il of the Scheme, the Companies Act, the IT Act and other Applicable Laws,
rules, regulations, bye-laws, guidelines, circulars, notifications, orders, as the case may be, including
any statutory modification or re-enactment thereof, from time to time.

2. SHARE CAPITAL

2.1 -The capital structure of the Transferor Company, as on July 2, 2020, is as under:

Share Capital [ Amount in Rs.

Authorised Capital

605,00,00,000 Equity Shares of Re. 1 each 605,00,00,000

2,50,00,000 preference shares of Rs. 10 each g 25,00,00,000

Total 630,00,00,000

Issued, Subscribed and Paid-up Share Capital

315,79,34,237 Equity Shares of Re. 1 each 315,79,34,237
Total 315,79,34,237

2.2 The capital structure of the Resulting Company, as on July 2, 2020, is as under:

Share Capital | Amount in Rs.
Authorised Capital
5,00,000 Equity Shares of Re. 1 each 5,00,000
Total 5,00,000
Issued, Subscribed and Paid-up Share Capital
5,00,000 Equity Shares of Re. 1 each 5,00.000
Total 5,00,000
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PART B

DEMERGER OF THE DWH UNDERTAKING AND VESTING OF THE SAME IN THE
RESULTING COCMPANY

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with effect from
the Appointed Date 1, the DWH Undertaking, together with all its properties, assets,
investments, liabilities, rights, benefits, interests and obligations therein, shall demerge from
the Transferor Company and be transferred to, and stand vested in, the Resulting Company,
and shall become the property of and an integral part of the Resulting Company, without any
further act, instrument or deed required by either of the Transferor Company or the Resulting
Company and without any approval or acknowledgement of any third party. Without prejudice
to the generality of the above, in particular, the DWH Undertaking shall stand transferred and
vested in the Resulting Company, in the manner described in sub-clause (a) — {(m) below:

(a) Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all assets of the DWH Undertaking that are
movable in nature or incorporeal property or are otherwise capabie of transfer by
physical or constructive delivery and / or by endorsement and delivery, or by vesting
and recordal, including equipment, furniture and fixtures, shall stand vested in and be
deemed to be vested in the Resulting Company, wherever located, and shall become
the property and an integral part of the Resulting Company in terms of Section | of
this Scheme. The vesting pursuant to this sub-clause shall be deemed to have
occurred by physical or constructive delivery or by endorsement and delivery or by
vesting and recordal, pursuant to this Scheme, as appropriate to the property being
vested and title to the property shall be deemed to have been transferred accordingly.

(b} Upon Section [ of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all assets of the DWH Undertaking that are
movable properties, other than those described under sub-clause (a) above, including
investments in shares and any other securities, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank balances and
deposits, if any, with governmental authorities, shall, without any further act or deed,
become the property of the Resulting Company and the same shall also be deemed
to have been transferred by way of delivery of possession of the respective
documents in this regard.

{c) The Transferor Company and the Resulting Company shall, as provided for under
Clause 4 of Section | of the Scheme, enter into appropriate lease agreements / leave
and license agreements, to allow the Resulting Company to continue using all
immovable property used by the DWH Business immediately prior to Effective Date 1,
(including as listed in Schedule | of this Scheme), and such lease / leave and license
shall be effective upon Section | of the Scheme coming inte effect, on the Effective
Date 1. The freehold and / or leasehold rights, as the ¢ase may be, of the Transferor
Company over such immovable properties leased and / or licensed and / or sub-
leased to the Resulting Company, shall continue to remain with the Transferor
Company.

(d) Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all debts, liabilities, contingent liabilities, present or
future, duties and obligations, secured or unsecured, whether known or unknown,
including contingent / potential tax liabilities of the DWH Undertaking shall, pursuant
to the applicable provisions of the Companies Act and the provisions of Section | of
this Scheme and, without any further act or deed, become the debts, liabilities,
contingent liabilities, duties and obligations of the Resulting Company, and the
Resulting Company shall, and undertakes to meet, discharge and satisfy the same in
terms of their respective terms and conditions, if any. For the avoidance of doubt, it is
clarified that it shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such debts,
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liabilities, duties and obligations have arisen in order to give effect to the provisions of
this Clause. The amounts of general or multipurpose beorrowings, if any, of the
Transferor Company will be apportioned basis the proportion of the value of the
assets transferred in this demerger of DWH Undertaking to the total value of the
assets of the Transferor Company immediately before the said demerger or in such
other manner as maybe determined by the Boards of the Transferor Company and
Resulting Company.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, leases and
licenses of the Transferor Company in relation to the DWH Undertaking, shall be and
remain in full force and effect on, against or in favour of the Resulting Company and
may be enforced as fully and effectually as if, instead of the Transferor Company, the
Resulting Company had been a party or beneficiary or obligor thereto. Without
prejudice to the generality of the foregoing, agreements executed with custodians,
software contracts, derivative contracts, bonds, schemes, instruments, bank
guarantees, performance guarantees and letters of credit, agreements with any
governmental authority, hire purchase agreements, lending agreaments, agreements
with service providers or contractors for the supply of manpower or contract labour,
and such other agreements, deeds, documents and arrangements pertaining to the
DWH Undertaking or to the benefit of which the Transferor Company may be eligible
in connection with the DWH Undertaking and which are subsisting or having effect
immediately before the Effective Date 1, including all rights and benefits (including
benefits of any deposit, advances, receivables or claims} arising or accruing
therefrom, shall, with effect from Appointed Date 1 and upon Section | of this Scheme
becoming effective, in terms of Section| of this Scheme or by operation of law
pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments, permits, rights,
entitlements, licenses of the Resulting Company. All contracts / agreements of the
DWH Undertaking subsisting or having effect immediately before the Effective Date 1
shall stand vested in favour of the Resulting Company on the same terms and
conditions. The Resulting Company and the other parties to such agreements shall
continue to comply with the terms, conditions and covenants thereunder.
Notwithstanding the generality of the foregoing, any technical services agreement
executed by the Transferor Company with any technical partners, in relation to the
DWH Undertaking, shall stand assigned to the Resulting Company on the same
terms of conditions as the existing technical services agreement. The Resulting
Company shall execute all necessary deeds / documents / agreements with the
relevant technology partners to give effect to such assignment.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date1, all Taxes paid or payable by the
Transferor Company, in respect of the operaiions and / or profits of the DWH
Undertaking before the Appointed Date 1, shall be on account of the Transferor
Company and, insofar as it relates to the Taxes, whether by way of deduction at
source, advance tax or otherwise, by the Transferor Company in respect of profits
from activates of the DWH Undertaking after the Appointed Date 1, the same shall be
deemed to be the correspending item paid by the Resulting Company, and shall, in all
proceedings be dealt with accordingly;

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, any notices, disputes, pending suits / appeals,
legal, Taxation, or any complaint or claim to any ombudsman, or other proceedings
including before any statutory or quasi-judicial authority or tribunal or other
proceedings of whatsoever nature relating to DWH Undertaking, whether by or
against the Transferor Company, whether pending on the Appointed Date 1 or which
may be instituted any time in the future shall not abate, be discontinued or in any way
prejudicially affected by reason of demerger and vesting of the DWH Undertaking in
the Resulting Company or anything contained in this Scheme, but the proceedings
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shall continue and any prosecution shall be enforced by or against the Resulting
Company in the same manner and to the same extent as would or might have been
continued, prosecuted and, or, enforced by or against the Transferor Company, as if
this Scheme had not been implemented.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all employees of the DWH Undertaking, as
determined by the Board of the Transferor Company, shall be deemed to have
become employees of the Resulting Company, without any interruption of service and
on the basis of continuity of service and on the same terms and conditions as those
applicable to them with reference to the Transferor Company, on the Effective Date 1.
The services of such employees with the Transferor Company up to the Effective
Date 1 shali be taken into account for the purposes of all benefits to which the said
employees may be eligible, including for the purpose of payment of any retrenchment
compensation, severance pay, gratuity and other terminal benefits.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, the Resulting Company shall stand substituted for
the Transferor Company for all purposes whatsoever, including with regard to the
obligation to make contributions to relevant authorities, or to such other relevant
employee benefit funds maintained in accordance with the provisions of Applicable
Laws, For the avoidance of doubt, it is clarified that upon Section | of this Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided
to the transferred employees and the services of all the transferred employees of the
DWH Undertaking for such purpose shall be treated as having been continuous.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, employment information, including personne! files
{including hiring documents, existing employment contracts, and documents reflecting
changes in an employee’s position, compensation, or benefits), payroll records,
medical documents (including documents relating to past or on-going leaves of
absence, on the job injuries or iliness, or fitness for work examinations), disciplinary
records, supervisory files relating to the employees of the DWH Undertaking and all
forms, notifications, orders and contribution / identity cards issued by the concerned
authorities relating to benefits shall be deemed to have been transferred to the
Resulting Company, which shall continue to abide by any agreement(s) /
settlement(s) entered into / by the Transferor Company with any of the employees of
the DWH Undertaking prior to the Appointed Date 1 and from the Appointed Date 1 till
Effective Date 1.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all licenses of the DWH Undertaking shall be in full
force and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Resulting Company had
been a parly or beneficiary or obligee thereto. For the avoidance of doubt, it is
clarified that if the consent of any third party or authority is required to give effect to
the provisions of this Clause, the said third party or authority shall be obiigated to,
and shall make and duly record the necessary substitution / endorsement in the name
of the Resulting Company pursuant to the sanction of this Scheme by the NCLT and
upon the Scheme coming into effect on the Effective Date 1. For this purpose, the
Resulting Company shall file appropriate applications / documents with relevant
authorities concerned for information and record purposes.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all estates, assets, rights, title, interests and
authorities accrued to and, or, acquired by the Transferor Company in regard to the
DWH Undertaking shall be deemed to have been accrued to and, or, acquired for and
on behalf of the Resulting Company and shall, upon Section! of this Scheme
becoming effective, pursuant to the provisions of the Companies Act, without any
further act or deed, be and stand transferred to or vested in or be deemed to have
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3.3

3.4

3.5

3.8

3.7

been transferred to or vested in the Resulting Company to that extent and shall
become the estates, assets, right, title, interests and authorities of the Resulling
Company.

{m) Upon Section 1 of the Scheme coming into effect on the Effactive Date 1 and with
effect from the Appointed Date 1, all cheques and other negotiable instruments,
payment orders received and presented for encashment which are in the name of the
Transferor Company, insofar as the same pertains to the DWH Undertaking, shall be
accepted by the relevant bankers and credited to the accounts of the Resulting
Company.

Further, upon Section | of the Scheme coming into effect on the Effective Date 1, the
Resulting Company shall, in the ordinary course of its business, enter into necessary deeds /
documents / agreements with the legal owners of the trademark ‘Mothersor', in relation to the
use of such the trademark by the Resulting Company, on such terms and conditions as may
be mutually agreed between the Resulting Company and the legal owners of such trademark.

Notwithstanding anything to the contrary contained in Section | of the Scheme, it is clarified
that all assets, liabilities, deposits and balances, investments, contracts, intellectual property
rights, licenses, employees and books and records not specifically forming a part of the of the
DWH Undertaking, as identified in Clause 3.1 above, shall not be transferred to the Resulting
Company and shall continue to be a part of the Transferor Company.

Upon 3Section | of the Scheme coming into effect on the Effective Date 1, the secured
creditors of the Transferor Company shall not be entitled to security over properties, assets,
rights, benefits and interest of the DWH Undertaking, as existing immediately prior to the
Effective Date 1.

Similarly, upon Section | of the Scheme coming into effect on the Effective Date 1, the
secured creditors of the Resulting Company shall not be entitled to security over properties,
assets, rights, benefits and interest over the Remaining Business, as existing immediately
prior to the Effective Date 1. Notwithstanding the foregoing, it is clarified that, upon Section |
of the Scheme coming into effect on the Effective Date 1, the secured creditors of the
Resulting Company who have been granted security over the immovable property of the
Transferor Company immediately prior to the Effective Date 1, shall continue to be entitled to
security over such immovable properties of the Transferor Company, as existing immediately
prior to the Effective Date 1, till such time that the Board of the Resulting Company and the
secured creditors have mutually agreed to aiternate security to be provided by the Resulting
Company and have executed appropriate documents, as may be required, in respect of such
alternate security. The consent of the shareholders of the Transferor Company and the
Resulting Company to this Scheme shall be deemed to be sufficient for the purposes of
effecting this, and no further resolution{s) under Section 185, 188 or other applicable
provisions of the Companies Act, if any, would be required to be separately passed in this
regard. =18

Notwithstanding anything contained under Clause 3.5 above, upon Section | of the Scheme
coming into effect on the Effective Date 1 and subject to compliance with Section 185,
Section 188 or other applicable provisions of the Companies Act and the provisions of Articles
of Association of the Transferor Company, the Board of Directors of the Transferor Company
may, based on mutual agreement and on such terms and conditions as the Board of Directors
of the Transferor Company and the Resulting Company may mutually determine, permit
creation of security by way of any mortgage, charge, pledge, lien, assignment, hypothecation,
security interest, title retention or any other agreement or arrangement, the effect of which is
the creation of security over the assets of the Transferor Company, for borrowings to be
availed by the Resulting Company, and may authorise the execution of appropriate
arrangements between the Transferor Company, the Resulting Company and the lenders, as
may be required, in respect of the same.

The Resulting Company shall, at any time after Section | of this Scheme becomes effective in
accordance with the provisions hereof and as the successor entity of the Transferor
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Company, in relation to the DWH Undertaking, if so required under any Law or otherwise,
execute appropriate deeds of confirmation or other writings or arrangements with any party to
any contract or arrangement in relation to the DWH Undertaking, including any filings with the
regulatory authorities, in order to give formal effect to the above provisions. The Resulting
Company shall, under the provisions hereof, be deemed to be authorised to execute any such
writings in the name of and on behalf of the Transferor Company in relation to the DWH
Undertaking and to carry out or perform all such formalities or compliances referred to above
on the part of the Transferor Company infer afia in its capacity as the successor-in-interest of
the Transferor Company in relation to the DWH Undertaking.

The Resulting Company shall, at any time after Section | of this Scheme becoming effective in
accordance with the provisions hereof, if o required under any Law or otherwise, do all such
acts or things as may be necessary to transfer / obtain the approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Transferor Company in connection with the
DWH Undertaking. For the avoidance of doubt, it is clarified that if the consent of any third
party or governmental authority, if any, is required to give effect to the provisions of this
Clause, the said third party or governmental authority shall make and duly record the
necessary substitution / endorsement in the name of the Resulting Company pursuant to the
sanction of this Scheme by the NCLT, and upon Section | of this Scheme becoming effective.
The Resulting Company shalft file appropriate applications / documents with the relevant
authorities concemed for information and record purposes and the Resulting Company shall,
under the provisions of this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Transferor Company insofar as the same are in connection with the
DWH Undertaking and to carry out or perform all such acts, formalities or compliances
referred to above as may be required in this regard.

Upon Section | of the Scheme coming into effect on the Effective Date 1, all policies as may
be required by Applicable Law to be adopted by the Resulting Company, and which may have
already been adopted by the Transferor Company in accordance with Applicable Laws shall
mutatis mutandis be deemed to have been adopted by the Resulting Company, without any
further act or deed required by the Resulting Company.

Upon Section | of the Scheme coming into effect on the Effective Date 1 with effect from the
Appointed Date 1, the Resulting Company shall be entifled to the benefit of the past
experience and / or performance of the Transferor Company in relation to DWH Undertaking
for all purposes without any further act, instrument or deed required by either of the
Transferor Company or the Resulting Company and without any approval or
acknowledgement being required fram any third party. If any instrument or deed or document
is required or deemed necessary or expedient to give effect to the provisions of this Clause by
the Resulting Company, the Transferor Company shall duly execute the same and duly
record the necessary substitution / endorsement in the name of the Resulting Company
pursuant to Section | of the Scheme becoming effective in accordance with the terms hereof.
The Resulting Company shall, under the provisions of Section | of the Scheme, be deemed to
be authorized to execute any such writings on behalf of the Transferor Company and to carry
out or perform all such formalities or compliances referred to above on behalf of the
Transferor Company.

Arrangements between the Resulting Company and the Transferor Company, etc,

As on date, the DWH Undertaking is being carried on as a part of the business of the
Transferor Company and will be continued to be carried on by the Transferor Company during
the pendency of the Scheme. The DWH Undertaking has various inter-dependencies with the
Rermaining Business of the Transferor Company and its subsidiaries and joint ventures and
therefore, the Transferor Company, its subsidiaries and joint ventures propose 1o undertake
various business relationships with the Resulting Company, on an arms’ length basis, for
which appropriate contracts will be entered into bhetween the Transferor Company, its
subsidiaries and joint ventures and the Resulting Company prior to the Effective Date 1.
Some of the key business relationships proposed between the Transferor Company, its
subsidiaries and joint ventures and the Resulting Company, which will continue beyond
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4.3

44

4.5

Effective Date 1, pertain to, {a) purchase of components by the Resulting Company, such as
wires, rubber parts, tools, jig, fixtures, and other components as required for the DVWH
Business and which are manufactured and / or procured by the Transferor Company / its
subsidiaries and joint ventures; {b) various functional suppart services to be provided by the
Transferor Company to the Resulting Company, such as, design and development services,
finance, logistics, human resource, marketing, etc.; (¢) management services to be provided
by the Transferor Company to the Resulting Company; and {d) leasing and / or licensing and /
or sub-leasing of various immovable property owned / leased by the Transferor Company on
which the manufacturing units and other office premises of the DWH Undertaking are located
ta the Resulting Company.

Upon the demerger of the DWH Undertaking into Resulting Company becoming effective on
Effective Date 1, the Transferor Company, its subsidiaries and joint ventures also propose to
purchase wiring harmess manufactured by the Resulting Company.

The Transferor Company also has certain existing agreements with certain group companies,
which are important for the efficient functioning of the Transferor Company as on date. The
arrangements will be continued with the Resulting Company as well and the Resulting
Company will be required to enter into appropriate agreements with the Transferor Company
and other related parties, for procuring various goods and services from such related parties.

The agreements executed prior to Effective Date 1 between (a) the Resulting Company and
the Transferor Company; and (b) the Resulting Company and other group companies, shall
be subject to the approval of the Board and shareholders of the Transferor Company and the
Resulting Company (as applicable}, which shall be obtained prior to Effective Date 1 and
once executed and approved by the respective Board and shareholders of the Transferor
Company and the Resulting Company (as applicable), such agreements shall be binding on
the parties thereto.

Accordingly, the Board of the Resulting Company and the Transferor Company may, prior to
the Effective Date 1, authorise the execution of necessary deeds / documents / agreements
between the companies, as may be required, on such terms and conditions as may be
mutually and, unless waived by the Board of the Transferor Company at its sole discretion,
the effectiveness of Section | of this Scheme will be conditional upon all such arrangements
as deemed necessary by the Resulting Company and the Transferor Company being put in
place between the Resulting Company, on the one hand, and the Transferor Company and
other group companies, on the other hand. All such arrangements shall be entered into on an
arms' length basis.
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7.2

PART C

The Resulting Company shall have taken all necessary steps, including by way of passing all
enabling corporate resolutions to increase or alter, to the extent required, its authorised share
capital suitably so as to enable it to issue and allot the Equity Shares under this Section | of
the Scheme. ‘

RECORD DATE 1

Upon Section | of the Scheme coming into effect on the Effective Date 1 and upon the
transfer of the DWH Undertaking and vesting of the same in the Resulting Company, the
Board of the Transferor Company shall, after consulting with the Board of the Resulting
Company, determine a Record Date 1, being a date subsequent to the filing of the order of
the NCLT sanctioning the Scheme with the RoC, for issue and allotment of Equity Shares of
the Resulting Company to the shareholders of the Transferor Company in terms of Clause 8
of Section | below. On determination of Record Date 1, the Transferor Company shall provide
to the Resulting Company the list of its shareholders as on such Record Date 1, who are
entitied to receive the Equity Shares in the Resulting Company in terms of Section | of this
Scheme in order to enable the Resulting Company to issue and allot such Equity Shares to
such shareholders of the Transferor Company.

RECLASSIFICATION OF THE AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY AND TRANSFER OF AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY TO THE RESULTING COMPANY

Upon Section | of the Scheme coming into effect on the Effective Date 1, 2,50,00,000 (Two
Crore Fifty Lakhs) preference shares, of face value of Rs. 10 (Indian Rupees Ten) each, of
the Transferor Company shall stand reclassified as 25,00,00,000 {Twenty Five Crore} Equity
Shares of Re. 1 (Indian Rupee One) each, Accordingly, the authorised share capital of the
Transferor Company shall stand reclassified to Rs.650,00,00,000 (Indian Rupees Six
Hundred and Fifty Crores), divided into 650,00,00,000 (Six Hundred and Fifty Crores) Equity
Shares of Re. 1 (Indian Rupee One) each. The consent of the shareholders of the Transferor
Company to this Scheme shall be deemed to be sufficient for the purposes of effecting this
reclagsification of share capital as well, and no further resolution(s) under Sections 61 or 13
or other applicable provisions of the Companies Act, if any, would be required to be
separately passed in this regard.

Upon Section | of the Scheme coming into effect on the Effective Date 1, and subsequent to
the reclassification of the preference share capitai of the Transferor Company into equity
share capital, as per Clause 7.1 of Section | of this Scheme above, a portion of the authorized
share capital of the Transferor Company, amounting to Rs. 300,00,00,000 {Indian Rupees
Three Hundred Crores), comprising of 300,00,00,000 (Three Hundred Crore} Equity Shares
of Re. 1 (Indian Rupee One) each, shall stand transferred and be deemed to be added to the
authorized share capital of the Resulting Company as on Effective Date 1, without any
requirement of any further act or deed on the part of the Transferor Company, including
payment of stamp duty and fees payable to the RoC, and the memorandum of association
and articles of association of the Resulting Company (relating to the authorized share capital)
shall, without any requirement of a further act, instrument or deed, be and stand altered,
modified and amended, and the consent of the shareholders to this Scheme shall be deemed
o be sufficient for the purposes of effecting this amendment, and no further resolution(s)
under Section 4, Section 13, Section 61 and/or other applicable provisions of the Companies
Act, if any, would be required to be separately passed, and for this purpose, the stamp duties
and fees paid on the authorized share capital of the Transferor Company in the past shall be
deemed to have been utilized and applied to the increased authorized share capital of the
Resulting Company and there would be no requirement of any further payment of stamp duty
and/or fee by the Resulting Company for increase in and utilization of the authorized share
capital to that extent, provided that, if applicable, the Resulting Company shall pay the
requisite fees on its authorised share capital enhanced by the demerger, in terms of the
Companies Act.
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8.2,
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9.2

9.3
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ISSUANCE OF EQUITY SHARES

Upon the coming into effect of this Scheme and in consideration of the demerger of the DWH
Undertaking into the Resulting Company pursuant to Section | of this Scheme, the Resulting
Company shall, without any further act or deed and without receipt of any cash, issue and
allot to the shareholders of the Transferor Company as on the Record Date 1, 1 (one) Equity
Share of Re. 1 (Indian Rupee One) each of the Resulting Company for every 1 {(one) Equity
Share of Re. 1 {Indian Rupee One} each of the Transferor Company ('Demerger Share
Entitlement Ratic").

In the event of any restructuring of the equity share capital by the Transferor Company or the
Resulting Company, including by way of share split / consolidation / issue of bonus shares or
other similar action in relation to share capital of the Transferor Company or the Resulting
Company, at any time hefore the Record Date 1, the Demerger Share Entitlement Ratio shall
be adjusted appropriately to take into account the effect of such issuance or corporate action.

ISSUANCE MECHANICS AND OTHER RELEVANT PROVISIONS

Subject to Applicable Laws, the Equity Shares of the Resulting Company that are to be issued
in terms of Clause 8 of Section | shall -be issued in dematerialised form. The register of
members maintained by the Resulting Company and, or, other relevant records, whether in
physical or electronic form, maintained by the Resulting Company, the relevant depository
and registrar and transfer agent in terms of Applicable Laws shall (as deemed necessary by
the Board of the Resulting Company)} be updated to reflect the issue of Equity Shares in
terms of Clause 8 of Section . The shareholders of the Transferor Company shall provide
such confirmation, information and details as may be required by the Resulting Company to
enable it to issue the aforementioned Equity Shares.

For the purpose of allotment of Equity Shares of the Resulting Company pursuant to Clause 8§
of Section | of the Scheme, in case any member holds Equity Shares in the Transferor
Company in physical form, the Resulting Company shall not issue its Equity Shares to such
member but shall, subject to Applicable Laws, issue the corresponding Equity Shares in
dematerialised form, to a demat account held by a trustee nominated by the Board of the
Resulting Company or into a suspense account opened in the name of the Resulting
Company with a depository or into an escrow account opened by the Resulting Company with
a depository, as determined by the Board of the Resulting Company, where such Equity
Shares shall be held on behalf of such member. The Equity Shares of the Resulting
Company so held in a trustee's account or suspense account or escrow account, as the case
may be, shail be transferred to the respective member once such member provides details of
his / her / its demat account to the Resulting Company, along with such documents as maybe
required. The respective member shall have all the rights of the shareholders of Resulting
Company, including the right to receive dividend, voting rights and other corporate benefits,
pending the transfer of Equity Shares from the trustee. All costs and expenses incurred in
this respect shall be borne by Resulting Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Transferor Company, the Board of the Transferor Company shall be
empowered, in appropriate cases, prior to or even subsequent to the Record Date 1, to
effectuate such a transfer in the Transferor Company as if such changes in registered holder
were operative as on the Record Date 1, in order to remove any difficulties arising to the
transferor / transferee of the Equity Shares in the Transferor Company and in relation to the
Equity Shares issued by the Resulting Company upon the effectiveness of Section | of this
Scheme. The Board of the Resulting Company shall be empowered to remove such
difficulties as may arise in the course of implementation of this Scheme and registration of
new members in the Resulting Company on account of difficulties faced in the transition
period.

The Equity Shares to be issued by the Resulting Company pursuant to Clause 8 of Section |
above in respect of Equity Shares of the Transferor Company which are held in abeyance
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9.5

10.

10.1

10.2

10.3

10.4

11.

under the provisions of Section 126 of the Companies Act {erstwhile Section 206A of the
Companies Act, 1956) or are otherwise shall, pending allotment or settlement of the dispute
by order of a court or otherwise, also be kept in abeyance by the Resulting Company.
Further, for the avoidance of doubt, it is clarified that Equity Shares to be issued by the
Resulting Company pursuant to Clause 8 of Section | above in respect of Equity Shares of the
Transferor Company which are (a) held in the suspense account of the Transferor Company
in accordance with the Securities Exchange Board of India (Listing Obligations and Disclosure
Requirements} Regulation, 2015, shall also be held in a suspense account opened by the
Resulting Company, and (b) transferred by the Transferor Company in the name of Investor
Education and Protection Fund in accordance with Section 126(6) of the Companies Act shall
also be transferred by the Resulting Company to the Investor Education and Protection Fund,
in accordance with Applicable Law.

The Equity Shares to be issued and allotted by the Resulting Company in terms of Clause 8
of Section | shall be subject to the provisions of the Memorandum of Association and Articles
of Association of the Resulting Company and shall rank pari passu in all respects with the
existing Equity Shares of the Resulting Company.

CANCELLATION OF EQUITY SHARES HELD BY THE TRANSFEROR COMPANY IN THE
RESULTING COMPANY

The Resulting Company is a wholly owned subsidiary of the Transferor Company.
Accordingly, simultaneous with the issuance of the Equity Shares in accordance with
Clause 8 of Section | of this Scheme, the existing issued and paid up Equity Share capital of
the Resulting Company, as held by the Transferor Company and its nominees, shall, without
any further application, act, instrument or deed, be automatically cancelled.

The c¢ancellation of the Equity Share capital held by the Transferor Company and its
nominees in Resulting Company, in accordance with Clause 10.1 of Section ! of this Scheme,
shall be effected as a part of this Scheme itself and not under a separate procedure, in terms
of Section 66 of the Companies Act, and the order of the NCLT sanctioning this Scheme shall
be deemed to be an order under Section 66 of the Companies Act, or any other applicable
provisions, confirming the reduction. The consent of the shareholders of Resuiting Company
to this Scheme shall be deemed to be the consent of its shareholders for the purpose of
effecting the reduction under the provisions of Section 66 of the Companies Act as well and
no further compliances would be separately required.

The Resulting Company shall not be required to add the words "and reduced"” as suffix to its
name consequent upon the reduction of capital under Clause 10.1 of Section | of this Scheme
above,

The reduction of capital of Resulting Company, as above, does not involve any diminution of
liability in respect of any unpaid share capital or payment to any shareholder of any paid-up
share capital or payment in any other form.

LISTING OF EQUITY SHARES ISSUED AS CONSIDERATION

Subsequent to the effectiveness of Section | of the Scheme from Effective Date 1, the Equity
Shares of the Resulting Company shall be listed and shaill be admitted for trading on the
Stock Exchanges by virtue of this Scheme and in accordance with the provisions of the SEBI
Circular. Resulting Company shall make all requisite applications and shall otherwise comply
with the provisions of the aforesaid SEBI Circular and Applicable Laws and take all steps to
get its Equity Shares listed on the Stock Exchanges.

The Equity Shares of Resulting Company issued and allotted pursuant to this Scheme shall
remain frozen in the depositories system until listing and trading permission is granted by the
relevant designated stock exchange for their listing and trading. Subsegquent to the issuance
of Equity Shares by Resulting Company in terms of Clause 8 of Section | of the Scheme,
there shall be no change in the shareholding pattern or ‘control’ in the Resulting Company
between Record Date 1 and the date of listing of such Equity Shares, which may affect the
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13.2

14.

14.1

14.2

14.3

status of the approval granted by the Stock Exchanges, and any other governmental authority
in this regard. Further, during such period, the Resulting Company will not issue / reissue any
Equity Shares which are not covered under the Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Resulting Company as envisaged in this Section | of the Scheme shall not affect
any transaction or proceedings already concluded by the Transferor Company or the
Resulting Company on or before Appointed Date 1 and after Appointed Date 1 {ill the
Effective Date 1, to the end and intent that the Resulting Company accepts and adopts all
acts, deeds and things done and executed by the Transferor Company in respect thereto as
done and executed on behalf of itself.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 1

It is clarified that the Board of the Transferor Company shall have the absclute right to acquire
any asset for, or sell, transfer, create, encumbrance or otherwise deal with any asset of, the
DWH Undertaking or the Remaining Business and to raise debt for the DWH Undertaking and
{ or the Remaining Business, as per its business requirements and otherwise conduct its
business in their sole discretion, up to Effective Date 1.

With effect from Appointed Date 1 and up to and including the Effective Date 1.

(a) the business pertaining to the DWH Undertaking shall be deemed to have been
carried on account of, and the properties and assets of DWH Undertaking shall be
deemed to have been held for and in trust for, the Resulting Company; and

(b) all profits or income arising or accruing to or received in regard to the DWH
Undertaking and all taxes paid thereon (including advance tax, tax deducted at
source, minimum alternate tax, securities transaction tax, taxes withheld / paid in a
foreign country, value added tax, sales tax, service tax, goods and services tax
(GST), etc.) or losses arising in or incurred in regard to the DWH Undertaking shall,
for all purposes, be treated as and deemed to be the profits or income, taxes or
losses, as the case may be, of the Resulting Company.

TAXES

The provisions of Section | of this Scheme have been drawn up and intended to be in
compliance with the conditions specified under the tax laws, specifically Section 2(19AA) of IT
Act, and other relevant sections of IT Act. If any terms or provisions of Section | of this
Scheme are found or interpreted to be inconsistent with the provisions of the aforesaid
Sections of the IT Act at a later date (not being a date after the Effective Date 1), including
resulting from an amendment of Law or for any other reason whatsoever, such provisions of
the tax laws shall prevail and Section | of this Scheme shall, subject to the approval of the
Board of the Transferor company and Resuiting Company, stand modified to the extent
determined necessary to comply with the said provisions. Such modification will, however,
not affect the other Sections of this Scheme.

With effect from the Appeinted Date 1 and upon Section | of this Scheme becoming effective
from Effective Date 1, all taxes and duties payable by the Transferor Company, accruing and
relating to the operations of the DWH Undertaking from the Appointed Date 1 onwards,
including all advance tax payments, tax deducted at source, any refund and claims shall, for
all purposes, be treated as advance tax payments, tax deducted at source or refunds and
claims, as the case may be, of the Resulting Company.

Upon Section | of this Scheme becoming effective from Effective Date 1, all un-availed credits
and exemptions, benefit of carried forward losses and other statutory benefits, including in

respect of income tax (including Minimim Alternate Tax (MAT) credit), central value added
tax (CENVAT), customs, value added tax (VAT), sales tax, service tax, goods and services
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18.
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15.2

tax (GST), etc. relating to the DWH Undertaking to which the Transferor Company is entitled
shall be available to and vest in the Resulting Company, without any further act or deed.

All tax assessment proceedings / appeals, except for such assessment proceedings / appeals
under the provisions of the IT Act, of whatsoever nature pertaining to the DWH Undertaking
shall be continued and / or enforced as and from the Effective Date 1, by or against the
Resulting Company. All assessment proceedings / appeals under the provisions of the IT
Act, of whatsaever nature pertaining to the DWH Undertaking shall continue and / or, be
enforced by or against, and shall continue to be enforced by or against, the Transferor
Company. The aforementioned proceedings shall not abate or be discontinued nor be in any
way prejudicially affected by reason of demerger of the DVWH Undertaking into the Resulting
Company assessment proceedings / appeals under the provisions of the IT Act, of
whatsoever nature pertaining to the DWH Undertaking.

Upon Section | of this Scheme becoming effective from Effective Date 1, the accounts of both
the Transferor Company and the Resulting Company as on Appointed Date 1 shall be
reconstructed in accordance with the terms of Section 1 of this Scheme. Both the Transferor
Company and the Resulting Company shall be entitled to revise their income tax returns, TDS
returns, and other statutory returns as may be required under respective statutes pertaining to
direct taxes or indirect taxes, such as sales-tax, value added tax, goods and services tax,
excise duties, service tax, etc. and the Resulting Company shall also have the right to claim
refunds, advance tax credits, minimum alternate tax (MAT) credit, credit of tax deducted at
source, credit of foreign taxes paid / withheld, carry forward of tax losses, credits in respect of
sales tax, value added tax, service tax, goods and services tax (GST), and other indirect
taxes etc., if any, as may be required consequent to implementation of Part C and other
relevant provisions of this Scheme, as result of demerger and vesting of the DWH
Undertaking in the Resulting Company.

ACCOUNTING TREATMENT

Upon Section | of this Scheme becoming effective from Effective Date 1, the Transferor
Company and the Resulting Company shall account for the demerger of the DWH
Undertaking in accordance with applicable Indian Accounting Standards (“Ind AS") prescribed
under Section 133 of the Companies Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended from time to time. Further, the date of such accounting
treatment shall be in consonance with the applicable Ind AS.

Accounting treatment in the books of the Transferor Company:
Upon Section | of the Scheme becoming effective on Effective Date 1.

{a) The Transferor Company shall recognise a liability for transfer of DWH Undertaking,
‘at the book value of its net assets, by adjusting the corresponding amount to the
retained earnings. The book value of net assets shall be computed as the carrying
value of assets Jess the carrying value of liabilities appearing in the books of the
Transferor Company, pertaining to the DWH Undertaking transferred to and vested in
the Resulting Company;

({0} The Transferor Company shall de-recognize from its books, the book value of assets
and liabilities of the DWH Undertaking transferred to the Resulting Company under
this Scheme, including rights, interest and obligation of the Transferor Company in
such assets and liabilities. The corresponding amount shall be adjusted against the
liability recognised at (a) above; and

(c) The Transferor Company’s investment in the Resulting Company, cancelled pursuant
to Clause 10 of Section Il of this Scheme will be adjusted in the retained earnings.

Accounting treatment in the books of the Resulting Company:
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Upon Section | of the Scheme becoming effective on Effective Date 1, the Resulting
Company shall account for the transfer and vesting of the DWH Undertaking in its books of
account in the following manner:

(a) All the assets and liabilities pertaining to the DWH Undertaking, appearing in the
books of the Transferor Company, shall stand transferred to, and the same shall be
recorded by, the Resulting Company at their respective carrying amount and in the
same form and manner as appearing in the books of accounts of the Transferor
Company;

(b} The amount of inter-company balances, transactions or investments, if any, between
the Transferor Company and the Resulting Company appearing in the books of
accounts of the Transferor Company and the Resulting Company, shall stand
cancelled without any further act or deed,;

(c) The Resulting Company shall credit to its share capital account, the aggregate face
value of the Equity Shares of the Resulting Company, issued to the shareholders of
the Transferor Company, in terms of Clause 8 of Section | of the Scheme;

{d) The difference between the carrying amount of net assets transferred by the
Transferor Compary to the Resulting Company and the face value of the Equity
Shares issued by the Resulting Company shall be credited / debited to the capital
reserve, as applicable;

(e) The Resulting Company shall restate comparative information from the beginning of
the comparative period presented or date of incorporation of Resulting Company,
whichever is later; and

h The Resulting Company's capital, reduction pursuant to Clause 10 of Section Il of this
Scheme will be transferred to the capital reserve.

MISCELLANEQUS

Upon effectiveness of Section | of this Scheme from Effective Date 1, the provisions of
Section | of this Scheme shall take effect in their entirety without the requirement of any
further act, matter or deed or approvals from any person so as to give effect to Section | of
this Scheme. Accordingly, upon effectiveness of Section | of this Scheme from Effective
Date 1, all relevant records shall be updated / amended so as to give effect to Section | of this
Scheme and to vest the DWH Undertaking together with all assets, liabilities, contracts,
licences, intellectual property rights and employees of the DWH Undertaking in the Resulting
Company, without any procedural requirements for such assets, liabilities, contracts, licences,
intellectual property rights and employees to first be registered or recorded in the name of the
Transferor Company in terms of Section | of this Scheme.
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SECTION I
AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH MSSL
PART A
DEFINITIONS

(a) “Amalgamated Company” means MSSL, being the resultant company after the
amalgamation of Amalgamating Company into and with MSSL, in terms of Section Il
of this Scheme, subsequent to completion of the demerger of the DWH Undertaking
and vesting of the same in the Resulting Company, in terms of this Section | of the
Scheme;

=)} “Amalgamating Company” means Samvardhana Motherson International Limited;
{c) “Appointed Date 2" means Effective Date 2;

(d) “Effective Date 2" means the date one day after the date on which the last of the
conditions and matters referred to in Clause 3.2 in Sectiondll of this Scheme have
been fulfilled, obtained or waived, as applicable, including Section | of the Scheme
having become effective in accordance with its terms. Any references in Section 1l of
this Scheme to *upon Section |l of this Scheme becoming effective” or “effectiveness
of Section |l of this Scheme” shall refer to the Effective Date 2;

{e) “Record Date 2" means the date to be fixed by the Board of Directors of the
Amalgamated Company, in consultation with the Board of Directors of the
Amalgamating Company, for the purpose of determining the shareholders of the
Amalgamating Company to whom the Equity Shares of the Amalgamated Company
will be issued and allotted pursuant to Section Il of the Scheme, provided that Record
Date 2 shall be a date which is at least 3 (three) working days after the date of
issuance and allotment of Equity Shares by the Resulting Company, to the
shareholders of the Transferor Company as on the Record Date 1, as per Section | of
the Scheme; and

() "MSSL" means Motherson Sumi Systems Limited.

The expressions, which are used in this Section Il of the Scheme and not defined in Section |
shall, unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under Sections | of the Scheme, the Companies Act, the |IT Act and other
Applicable Laws, rules, regulations, bye-laws, guidelines, circulars, notifications, orders, as
the case may be, including any statutory modification or re-enactment thereof, from time to
time.
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2, SHARE CAPITAL

2.1 The capital structure of the Amalgamating Company, as on July 2, 2020, is as under:

Share Capital

[ Amount in Rs.

Authorised Capital -

90,00,00.000 Equity Shares of Rs. 10 each
Total

900,00.00.000

900,00,00,000

Issued, Subscribed and Paid-up Share Capital

47,36,13,855 Equity Shares of Rs. 10 each

473,61,38,550

Tofal

473,61,38,550

2.2 The capital structure of MSSL, as on July 2, 2020, is as under:

Share Capital

| Amount in Rs.

Authorised Capital

6,050,000,000 Equity Shares of Re. 1 each 605,00,00,000
2.50,00,000 preference shares of Rs. 10 each 25,00,00,000
Total 630,00,00,000
Issued, Subscribed and Paid-up Share Capital ]
315,79,34,237 Equity Shares of Re. 1 each 315,79,34,237
Total 315,79,34,237
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3.2

PART B
AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH MSSL

Upon Section Il of the Scheme coming into effect on Effective Date 2 and with effect from

-Appointed Date 2, the Amalgamating Company, together with all its properties, assets,

investments, liabilities, rights, benefits, interests and obligations therein, shall stand
transferred to and vested in MSSL {after completion of the demerger of the DWH Undertaking
from the Transferor Company to the Resulting Company in accordance with Section | of this
Scheme), as a going concern, and shall become the property of and an integral part of the
Amalgamated Company, without any further act, instrument or deed required by either of the
Amalgamating Company or the Amalgamated Company and without any approval or
acknowledgement of any third party.

Without prejudice to the generality of the above and to the extent applicable, uniess otherwise
stated herein:

{a) Upon Section |l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all assets of the Amalgamating Company that are
movable in nature or incorporeal property or are otherwise capable of transfer by
physical or constructive delivery and, or, by endorsement and delivery, or by vesting
and recordal, including equipment, furniture and fixtures, shall stand vested in and be
deemed to be vested in the Amalgamating Company, wherever located, and shall
become the property and an integral part of the Amalgamated Company in terms of
Section Il of this Scheme. The vesting pursuant fo this sub-clause shall be deemed
to have occurred by physical or constructive delivery or by endorsement and delivery
or by vesting and recordal, pursuant to this Scheme, as appropriate to the property
being vested and title to the property shall be deemed to have been transferred
accordingly.

{b) Upon Section |l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all assets of the Amalgamating Company that are
movable properties other than those described under sub-clause (a) above, including
investments in shares and any other securities, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank balances and
deposits, if any, with governmental authorities, shall, without any further act or deed,
become the property of the Amalgamated Company and the same shall also be
deemed to have been transferred by way of delivery of possession of the respective
documents in this regard.

() Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all assets of the Amalgamating Company that are
owned / leased / licensed immovable properties, including any right or interest in the
buildings and structures standing thereon and all lease / license or rent agreements,
together with security deposits and advance / prepaid lease / license fee, rights and
easements in relation to such properties shall stand transferred to and be vested in,
or, be deemed to have been transferred to and vested in the Amalgamated Company,
without any further act or deed, pursuant to the provisions of Section |l of this
Scheme. The Amalgamated Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties, if any, and shall be liable
to pay the rent and taxes and fulfil all obligations in relation to or applicable to such
immovable properties and the relevant landlords, owners and lessors shall continue
to comply with the terms, conditions and covenants under all relevant lease / license
or rent agreements and shall, in accordance with the terms of such agreements,
refund the security deposits and advance / prepaid lease / license fee to the
Amalgamated Company.

(d) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all debts, liabilities, contingent liabilities, present or
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(e)

(f

(9)

future, duties and obligations, secured or unsecured, whether known or unknown,
including contingent / potential tax liabilities of the Amalgamating Company shall,
pursuant to the applicable provisions of the Companies Act and the provisions of
Section Il of this Scheme and, without any further act or deed, become the debts,
liabilities, contingent liabilities, duties and obligations of the Amalgamated Company,
and the Amalgamated Company shall, and undertakes to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any. For the avoidance
of doubt, it is clarified that it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which
such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this Clause.

Without prejudice to the foregoing provisions of this Clause (d} above, Upon Section
Il of the Scheme coming into effect on the Effective Date 2, all the NCDs (to the
extent any such NCDs are outstanding as on Effective Date 2) shall, without any
further act, instrument or deed, become the NCDs issued by the Amalgamated
Company on the same terms and conditions and all rights, powers, duties and
obligations in relation thereto shall be and stand transferred to and vested in and / or
be deemed to have been transferred to and vested in and shall be exercised by or
against the Amalgamated Company as if it was the issuer of such NCDs, so
transferred and vested. Subject to the requirements, if any, imposed of concessions,
if any, by BSE Limited, and other terms and conditions agreed with BSE Limited, the
NCDs which stand transferred to the Amalgamated Company pursuant to transfer of
the NCDs, shall be listed and / or admitted to trading on the BSE Limited, where the
NCDs are currently listed. Upon Section Il of this Scheme coming into effect on
Effective Date 2, the transfer of the NCDs to the Amalgamated Company shall be
binding on holders of the NCDs, BSE Limited, banker(s), debenture trustee(s),
depositary/(ies), custodian{s) and registrar and transfer agents. The Amalgamated
Company may execute such further documents and take such further actions as may
be deemed necessary or appropriate to give effect to the provisions of this Scheme.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, leases and
licenses of the Amalgamating Company shall be and remain in full force and effect
on, against or in favour of the Amalgamated Company and may be enforced as fully
and effectually as if, instead of the Amalgamating Company, the Amalgamated
Company had been a party or beneficiary or obligor thereto. Without prejudice to the
generality of the foregoing, agreements executed with custodian, software contracts,
derivative contracts, bonds, schemes, instruments, bank guarantees, performance
guarantees and letters of credit, agreements with any governmental authority, hire
purchase agreements, lending agreements, agreements with service providers or
contractors for the supply of manpower or contract labour, and such other
agreernents, deeds, documents and arrangements to which the "Amalgamating
Company is a party or to the benefit of which the Amalgamating Company may be
eligible and which are subsisting or having effect immediately before Effective Date 2,
including all rights and benefits (including benefits of any deposit, advances,
receivables or claims) arising or accruing therefrom, shall, with effect from Appointed
Date 2 and upon Section Hl of this Scheme becoming effective, in terms of Section ||
of this Scheme or by operation of law pursuant to the orders of the NCLT, be deemed
to be contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses of the Amalgamated Company. All
contracts / agreements of the Amalgamating Company subsisting or having effect
immediately before Effective Date 2 shall stand vested in favour of the Amalgamated
Company on the same terms and conditions. The Amalgamated Company and the
other parties to such agreements shall continue to comply with the terms, conditions
and covenants thereunder.

Upon Section |l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, any notices, disputes, pending suits / appeals,

24

38




(h}

(0

0

(k)

0

legal, Taxation, or any complaint or claim to any ombudsman, or other proceedings
including before any statutory or guasijudicial authority or tribunal or other
proceedings of whatsoever nature, whether by or against the Amalgamating
Company, whether pending on the Appointed Date 2 or which may be instituted any
time in the future shall not abate, be discontinued or in any way prejudicially affected
by reason of the amalgamation of the Amalgamating Company or anything contained
in this Scheme, but the proceedings shall continue and any prosecution shall be
enforced by or against the Amalgamated Company in the same manner and to the
same extent as would or might have been continued, prosecuted and, or, enforced by
or against the Amalgamating Company, as if this Scheme had not been implemented,

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all employees of the Amalgamating Company shall
be deemed to have become employees of the Amalgamated Company, without any
interruption of service and on the basis of continuity of service and on the same terms
and conditions as those applicable to them with reference to the Amalgamating
Company, on Effective Date2. The services of such employees with the
Amaigamating Company up to the Effective Date 2 shall be taken into account for the
purposes of all benefits to which the said employees may be eligible, including for the
purpose of payment of any retrenchment compensation, severance pay, gratuity and
other terminal benefits. -

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, the Amalgamated Company shall stand substituted
for the Amalgamating Company for all purposes whatsoever, including with regard to
the obligation to make contributions to relevant authorities, or to such other relevant
employee benefit funds maintained in accordance with the provisions of Applicable
Laws. For the avoidance of doubt, it is clarified that upon Section Il of this Scheme
becoming effective on the Effective Date 2, the aforesaid benefits or schemes shall
continue to be provided to the transferred individuals and the services of all the
transferred employees of the Amalgamating Company for such purpose shall be
treated as having been continuous.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, employment information, including personnel files
(including hiring documents, existing employment contracts, and documents reflecting
changes in an employee’s position, compensation, or benefits), payroll records,
medical documents (including documents relating to past or on-going leaves of
absence, on the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files relating to the employees of the Amalgamating Company
and all forms, notifications, orders and contribution / identity cards issued by the
concerned authorities relating to benefits shall be deemed to have been transferred to
the Amalgamated Company, which shall continue to abide by any agreement(s) /
settlement(s) entered into / by the Amalgamating Company with any of the
transferred employees prior to Appointed Date 2.

Upon Section 1l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, trademarks held by the Amalgamating Company
shall stand vested and transferred to the Amalgamated Company with effect from
Effective Date 2.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all licenses of the Amalgamating Company shall be
in full force and effect in favour of the Amalgamated Company and may be enforced
as fully and effectually as if, instead of the Amalgamating Company, the
Amalgamated Company had been a party or beneficiary or obligee thereto. For the
avoidance of doubt, it is clarified that if the consent of any third party or authority is
required to give effect to the provisions of this Clause, the said third party or authority
shall be obligated to, and shall make and duly record the necessary substitution /
endorsement in the name of the Amaigamated Company pursuant to the sanction of
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3.5

this Scheme by the NCLT and upon the Scheme coming into effect on the Effective
Date 2. For this purpose, the Amalgamated Company shall file appropriate
applications / documents with relevant authorities concemed for information and
record purposes.

{rn) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, benefits of any and all corporate approvals as may
have already been taken by the Amalgamating Company shall stand transferred to
the Amalgamated Company and the said corporate approvals and compliances shall
be deemed to have been taken / complied with by the Amalgamated Company.

(n} Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all estates, assefs, rights, title, interests and
authorities accrued to and, or, acquired by the Amalgamating Company shall be
deemed to have been accrued to and, or, acquired for and on behalf of the
Amalgamated Company and shall, upon Section |l of this Scheme becoming
effective, pursuant to the provisions of the Companies Act, without any further act or
deed, be and stand transferred to or vested in or be deemed to have been transferred
to or vested in the Amalgamated Company to that extent and shall hecome the
estates, assets, right, title, interests and authorities of the Amalgamated Company.

(o) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all cheques and other negotiable instruments,
payment orders received and presented for encashment which are in the name of the
Amalgamating Company shall be accepted by the relevant bankers and credited to
the accounts of the Amalgamated Company.

Upon Section Il of this Scheme becoming effective on the Effective Date2 and the
consequent amalgamation of Amalgamating Company into and with MSSL, the secured
creditors of MSSL, if any, shall continue to be entitled to security only over such properties
and assets forming part of Amalgamated Company, as existing immediately prior to the
amalgamation of Amalgamating Company into and with MSSL but after the demerger of the
DWH Undertaking into the Resulting Company under Section | of the Scheme, and the
secured creditors of Amalgamating Company, if any, shall continue to be entitled to security
only aver such properties, assets, rights, benefits and interest of the Amalgamating Company
as existing immediately prior to the amalgamation of Amalgamating Company into and with
MSSL (other than to the extent of any property which ceases to exist as on Effective Date 2,
as a result of Section |l of this Scheme becoming effective on Effective Date 2). For the
avoidance of doubt, it is clarified that all the assets of Amalgamating Company and MSSL
which are not currently encumbered shall, subject to Applicable Laws, remain free and
available for creation of any security thereon in future in relation to any existing indebtedness
or new indebtedness that rmay be incurred by Amalgamated Company, at the discretion of the
Board of the Amalgamated Company. For this purpose, no further consent from the existing
creditors shall be required and sanction of this Scheme shall be considered as a specific
consent of such secured creditors.

The Amalgamated Company shall, at any time after Section Il of this Scheme becomes
effective in accordance with the provisions hereof and as the successor entity of the
Amalgamating Company, if so required under any Law or otherwise, execute appropriate
deeds of confirmation or other writings or arrangements with any party to any contract or
arrangement, including any filings with the regulatory authorities, in order to give formal effect
to the above provisions. The Amalgamated Company shall, under the provisions hereof, be
deemed to be authorised to execute any such writings in the name of and on behalf of the
Amalgamating Company and to carry out or perform all such formalities or compliances
referred to above on the part of the Amalgamating Company infer afia in its capacity as the
successor-in-tnterest of the Amalgamating Company.

The Amalgamated Company shall, at any time after Section It of this Scheme becoming

effective on the Effective Date 2, if s0 required under any Law or otherwise, do all such acts
or things as may be necessary to transfer / obtain the approvals, consents, exemptions,
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registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by Amalgamating Company. For the avoidance of
doubt, it is clarified that if the consent of any third party or governmental authority, if any, is
required to give effect to the provisions of this Clause, the said third party or governmental
authority shall make and duly record the necessary substitution / endorsement in the name of
Amalgamated Company pursuant to the sanction of this Scheme by the NCLT, and upon
Section Il of this Scheme becoming effective on Effective Date 2. The Amalgamated
Company shall file appropriate applications / documents with the relevant authorities
concerned for information and record purposes and Amalgamated Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such writings on
behalf of Amalgamating Company and to carry out or perform all such acts, formalities or
compliances referred to above as may be required in this regard.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 with effect from the
Appointed Date 2, the Amalgamated Company shall be entitled to the benefit of the past
experience and / or performance of the Amalgamating Company for all purposes without any
further act, instrument or deed required by the Amalgamated Company and without any
approval or acknowledgement being required from any third party.

Inter se Transactions
With effect from the Effective Date 2, all infer se contracts solely between the Amalgamating

Company and MSSL shall stand cancelled and cease to operate, and appropriate effect shall
be given to such cancellation and cessation in records of the Amalgamated Company.
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PART C

MSSL shall have taken all necessary steps, including by way of passing all enabling
corporate resolutions to increase or alter, to the extent required, its authorised share capital
suitably so as to enable it to issue and allof the Equity Shares under this Section Il of the
Scheme.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon Section |l of this Scheme becoming effective on Effective Date 2, the authorized share
capital of Amalgamating Company shall stand combined with and be deemed to be added to
the authorized share capital of the Amalgamated Company without any requirement of any
further act or deed on the part of the Amalgamated Company, including payment of stamp
duty and fees payable to the RoC, and the memorandum of association and articles of
association of the Amalgamated Company (relating to the authorized share capital) shall,
without any requirement of a further act, instrument or deed, be and stand altered, modified
and amended, and the consent of the shareholders ta this Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment, and no further resolution(s) under
Section 4, Section 13, Section 61 and/or other applicable provisions of the Companies Act, if
any, would be required to be separately passed, and for this purpose, the stamp duties and
fees paid on the authorized share capital of the Amalgamating Company in the past shall be
deemed to have been utilized and applied to the increased authorized share capital of the
Amalgamated Company and there would be no requirement of any further payment of stamp
duty and / or fee by the Amalgamated Company for increase in and utilization of the
authorized share capital to that extent. Provided that, in relation to the foregoing, if
applicable, the Amalgamated Company shall pay the requisite fees on its authorised share
capital enhanced by the amalgamation after having made the applicable adjustments, as
permitted in terms of Section 232(3)(i) of the Companies Act.

RECORD DATE 2

The Board of MSSL shall, after consulting with the Board of Amalgamating Company,
determine Record Date 2 (which shall be a date at least 3 (three) working days after the date
on which Equity Shares are issued and allotted by the Resulting Company in terms of
Section | of this Scheme} for issue and allotment of Equity Shares of the Amalgamated
Company to the relevant shareholders of the Amalgamating Company in terms of Clause 7 of
Section Il of this Scheme. On determination of Record Date 2, Amalgamating Company shall
provide to MSSL, the list of its shareholders as on such Record Date 2 who are entitled to
receive the Equity Shares in the Amalgamated Company in terms of Section Il of this Scheme
in order to enable the Amalgamated Company to issue and aliot such Equity Shares to such
shareholders of the Amalgamating Company.

ISSUANCE OF EQUITY SHARES

Upon the coming into effect of this Scheme and in consideration of the amalgamation of the
Amalgamating Company into and with MSSL, pursuant to Section Il of this Scheme, the
Amalgamated Company shall, without any further act or deed and without receipt of any cash,
issue and allot to the shareholders of the Amalgamating Company:-as on Record Date 2, 51
{Fifty One) Equity Share of Re. 1 (Indian Rupee One) each of the Armalgamated Company for
every 10 (Ten) Equity Share of Rs. 10 each of the Amalgamating Company ("Merger Share
Exchange Ratio™).

In the event of any restructuring of the equity share capital by the Amalgamating Company or
MSSL, including by way of share split / consolidation / issue of bonus shares or other similar
action in relation to share capital of the Amalgamating Company or MSSL, at any time before
the Record Date 2, the Merger Share Exchange Ratio shall be adjusted appropriately to take
into account the effect of such issuance or corporate action.
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8.2

8.3

8.4

8.5

ISSUANCE MECHANICS AND OTHER RELEVANT PROVISIONS

Subject to Applicable Laws, the Equity Shares of the Amalgamated Company that are to be
issued in terms of Clause 7 of Section Il of this Scheme shall be issued in dematerialised
form. The register of members maintained by Amalgamated Company and, or, other relevant
records, whether in physical or electronic form, maintained by the Amalgamated Company,
the relevant depository and registrar and transfer agent in terms of Applicable Laws shall (as
deemed necessary by the Board of the Resulting Company) be updated to reflect the issue of
Equity Shares in terms of Clause 7 of Section Il of this Scheme. The shareholders of the
Amalgamating Company shall provide such confirmation, infoermation and details as may be
required by the Amalgamated Company to enable it to issue the aforementioned Equity
Shares.

For the purpose of allotment of Equity Shares of the Amalgamated Company pursuant to
Clause 7 of Section Il of the Scheme, in case any member's holding in the Amalgamating
Company {including the fractional entitlement arising out of the allotment contemplated in
Section 1l of this Scheme, if any) is such that the member becomes entitled to a fraction of an
Equity Share of the Amalgamated Company, the Amalgamated Company shall not issue
fractional shares to such members but shall consolidate all such fractions and issue
consolidated Equity Shares to trustee(s) nominated by the Board of the Amalgamated
Company in that behalf provided that if the aggregate of all such fractions is also a fraction,
then Amalgamated Company shall issue the next lower whole number of shares to such
trustee(s). In each case, the trustee(s) shall sell such Equity Shares and distribute the net
sale proceeds (after deduction of tax and other expenses incurred) to the members
respectively entitled to the same, in proportion as nearly as the Board of the Amalgamated
Company deems possible to their respective fractional entitlements in the Amalgamated
Company in terms of the Merger Share Exchange Ratio.

For the purpose of allotment of Equity Shares of the Amalgamated Company pursuant to
Clause 7 of Section Il of the Scheme, in case any member holds Equity Shares in the
Amalgamating Company in physical form, the Amalgamated Company shall not issue its
Equity Shares to such member but shall subject to Applicable Laws, issue the corresponding
Equity Shares in dematerialised form, to a demat account held by a trustee nominated by the
Board of the Amalgamated Company or into a suspense account opened in the name of the
Amalgamated Company with a depository or into an escrow account opened by the
Amalgamated Company with a depository, as determined by the Board of the Amalgamated
Company, where such Equity Shares shall be held on behalf of such member. The Equity
Shares of the Amalgamated Company so held in a trustee's account or suspense account or
escrow account, as the case may be, shall be transferred to the respective member once
such member provides details of his / her / its demat account to the Amalgamated Company,
along with such documents as maybe required. The respective member shall have all the
rights of the shareholders of Amalgamated Company, including the right to receive dividend,
voting rights and other corporate benefits, pending the transfer of Equity Shares from the
trustee. All costs and expenses incurred in this respect shall be borne by Amalgamated
Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Amalgamating Company, the Board of the Amalgamating Company
shall be empowered in appropriate cases, prior ta or even subsequent to the Record Date 2,
to effectuate such a transfer in the Amalgamating Company as if such changes in registered
holder were operative as on the Record Date 2, in order to remove any difficulties arising to
the transferor / transferee of the Equity Shares in the Amalgamating Company and in relation
to the Equity Shares issued by the Amalgamated Company upon the effectiveness of
Section Il of this Scheme. The Board of the Amalgamated Company shall be empowered to
remove such difficulties as may arise in the course of implementation of Section Il of this
Scheme and registration of new members in the Amalgamated Company on account of
difficulties faced in the transition period.

The Equity Shares to be issued by the Amalgamated Company pursuant to Clause 7 of
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9.1

9.2

8.3

9.4

10.

11.

12.

Section Il of this Scheme above in respect of Equity Shares of the Amalgamating Company
which are held in abeyance under the provisions of Section 126 of the Companies Act
{erstwhile Section 206A of the Companies Act, 1956) or otherwise shall, pending allotment or
settlement of the dispute by order of a court or otherwise, also be kept in abeyance by the
Amalgamated Company.

The Equity Shares to be issued and allotted by the Amalgamated Company in terms of
Clause 7 of Section |l of this Scheme shall be subject to the provisions of the Memorandum of
Association and Articles of Association of the Amalgamated Company and shall rank pari
passu in all respects with the existing Equity Shares of the Amalgamated Company.

CANCELLATION OF EQUITY SHARES HELD BY AMALGAMATING COMPANY IN MSSL

Simultaneous with the issuance of the Equity Shares, in accordance with Clause 7 of
Section Il of this Scheme, the existing issued and paid up equity share capital of MSSL, as
held by Amalgamating Company, shall, without any further application, act, instrument or
deed, be automatically cancelled.

The cancellation of the equity share capital held by the Amalgamating Company in MSSL, in
accordance with Clause 9.1 of Section |l of this Scheme, shall be effected as a part of this
Scheme itself and not under a separate procedure, in terms of Section 66 of the
Companies Act and the order of the NCLT sanctioning this Scheme shall be deemed to be an
order under Section 66 of the Companies Act, or any other applicable provisions, confirming
the reduction. The consent of the shareheclders of MSSL to this Scheme shall be deemed to
be the consent of its shareholders for the purpose of effecting the reduction under the
provisions of Section 66 of the Companies Act as well and no further compliances would be
separately required.

The Amalgamated Company shall not be required to add the words “and reduced” as suffix to
its name consequent upon the reduction of capital under Clause 9.1 of Section Il of this
Scheme above.

The reduction of capital of the Amalgamated Company, as above, does not involve any
diminution of liability in respect of any unpaid share capital or payment to any shareholder of
any paid-up share capital or payment in any other form.

LISTING OF EQUITY SHARES ISSUED AS CONSIDERATION

Subsequent to the effectiveness of Section Il of the Scheme from Effective Date 2, the Equity
Shares of the Amalgamated Company issued to the shareholders of the Amalgamating
Company as on Record Date 2 shall be listed and shall be admitted for trading on the Stock
Exchanges by virtue of this Scheme and in accordance with Applicable Laws. The
Amalgamated Company shall make all requisite applications and shall otherwise comply with
the provisions of Applicable Laws and take all steps to get it's the Equity Shares issued
pursuant to Section Il of this Scheme listed on the Stock Exchanges.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Amalgamated Company as envisaged in this Section Il of the Scheme shall not
affect any transaction or proceedings already concluded by the Amalgamating Company or
MSSL on or before Appointed Date 2, to the end and intent that the Amalgamated Company
accepts and adopts all acts, deeds and things done and executed by the Amalgamating
Company in respect thereto as done and executed on behalf of itself.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 2
It is clarified that the Boards of the Amalgamating Company and MSSL shall have the

absolute right to acquire any asset for, or sell, transfer, create, encumbrance or otherwise
deal with any asset or raise any debt required for the business and generally carry on the

30

Lt




13.

13.1

13.2

14,

14.1

14.2

15.

16.

16.1

16.2

business of Amalgamating Company and MSSL, respectively, in their sole discretion, up to
Effective Date 2.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE AMALGAMATED
COMPANY

Upon coming into effect of Section (I of the Scheme from Effective Date 2, the Memorandum
of Association of the Amalgamated Company, immediately prior to Effective Date 2, shall,
without the requirement to do any further act or thing, stand amended and replaced with the
Memorandum of Association as set out in Schedule [ to this Scheme.

The abovementioned change, being an integral part of the Scheme, it is hereby provided that
the said revision to the Memorandum of Association of the Amalgamated Company shall be
effective by virtue of the fact that the shareholders of the Amalgamated Company, while
approving the Scheme as a wholg, have also resolved and accorded the relevant consent as
required respectively under the applicable provisions of the Companies Act and shall not be
required to pass any separate resolution(s).

CHANGE OF NAME OF THE AMALGAMATED COMPANY

Upon coming into effect of Section Il of the Scheme from Effective Date 2, without any further
act or deed, the Amalgamated Company shall be re-named as "Samvardhana Motherson
International Limited” or such other name as may be decided by the Board of the
Amalgamated Company and approved by the NCLT and the jurisdictional Registrar of
Companies. Further, the name of “Motherson Sumi Systems Limited”, wherever it occurs in
its Memorandum and Articles of the Amalgamated Company, will be substituted by such
name.

The approval and consent of the Scheme by the shareholders of MSSL and the
Amalgamating Company shall be deemed to be the approval of the shareholders by way of
special resolution for change of name of the Amalgamated Company, as contemplated
herein, under Section 13 of the Companies Act. The sanction of this Scheme by the NCLT
shall be deemed to be in compliance with Section 13 and other applicable provisions of the
Companies Act,

DISSOLUTION OF AMALGAMATING COMPANY

Upon Section i of this Scheme becoming effective on the Effective Date 2, the Amalgamating
Company shall stand dissolved without being wound-up, without any further act or deed, and
the Board and any committee thereof of the Amalgamating Company shall without further act,
instrument or deed be and stand discharged. The name of the Amalgamating Company shall
he struck off from the records of the RoC and the Amalgamated Company shall make
necessary fillings in this regard.

TAXES

The provisions of Section Il of this Scheme have been drawn up in compliance with the
conditions specified under the tax laws, specifically Section 2(1B) of IT Act, and other relevant
sections of IT Act. If any terms or provisions of Section Il of this Scheme are found or
interpreted to be inconsistent with the provisions of the aforesaid Section of the IT Act at a
later date (not being a date after Effective Date 2), including resulting from an amendment of
Law or for any other reason whatsoever, such provisions shall prevail and this Scheme shall
stand modified to the extent determined necessary to comply with the said provisions. Such
modification will however not affect the other parts of this Scheme.

All benefits, incentives, losses (including but not limited to book losses, tax losses}, book
unabsorbed depreciation, tax unabsorbed depreciation, credits (including, without limitation
income tax, minimum alternate tax, tax deducted at source, wealth tax, service tax, excise
duty, central value added tax, central sales tax, applicable state value added tax, goods and
services tax (GST), customs duty drawback, etc.) to which Amalgamating Company is entitled

31

hs




16.3

16.4
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17.

17.1

17.2

to in terms of Applicable Laws, shall be available to and vest in the Amalgamated Company,
upan Section Il of this Scheme coming into effect.

All tax assessment proceedings / appeals of whatsoever nature pertaining to the
Amalgamating Company shall be continued and, or, enforced as and from the Effective
Date 2, by or against Amalgamated Company. The aforementioned proceedings shall not
ahate or be discontinwed nor be in any way prejudicially affected by reason of the
amalgamation of Amalgamating Company into and with Amalgamated Company.

Upon Section Il of this Scheme becoming effective on the Effective Date 2, the accounts of
the Amalgamated Company as on the Appointed Date 2 shall be reconstructed in accordance
with the terms of Section Il of this Scheme. The Amalgamated Company shall be entitled to
revise its income tax returns, tax deducted at source (TDS) returns, and other statutory
returns as may be required under respective statutes pertaining to indirect taxes, such as
sales-tax, value added tax, excise duties, service tax, etc., and shall also have the right to
claim refunds, advance tax credits, minimum alternate tax (MAT) credit, credit of tax deducted
at source, credit of foreign taxes paid / withheld, etc., if any, as may be required consequent
to implementation of Section Il and other relevant provisions of this Scheme, as result of the
amalgamation of Amalgamating Company into and with Amalgamated Company.

Any tax deducted at source by the Amalgamating Cempany / Amalgamated Company on
payables to Amalgamated Company / the Amalgamating Company respectively which has
been deemed not to be accrued, shall be deemed to be payment of tax accruing or arising to
the Amalgamated Company and shall, in all proceedings, be dealt with accordingly.

ACCOUNTING TREATMENT

Upon Section Il of the Scheme becoming effective from the Effective Date 2, the
Amalgamated Company shall account for the transfer and vesting of the assets and liabilities
of the Amalgamating Company in its books of account as per the “Acquisition Method”
prescribed under Indian Accounting Standard 103 (Business Combination) notified under
Section 133 of the Companies Act read with relevant rules issued thereunder and other
applicable Accounting Standards provided under the Companies Act, specificaliy.

(a) All the assets, including intangible assets and shares of MSSL held by the
Amalgamating Company, and all liabilities, including contingent liabilities of the
Amalgamating Company, shall stand transferred to, and the same shall be recorded
by, the Amalgamated Company at their fair value, as per Ind AS 103 and / or other
applicable Ind AS;

(b) The Amalgamated Company shall credit to its share capital account, the aggregate
face value of the Equity Shares issued by it to the shareholders of the Amalgamating
Company in terms of Clause 8 of Section Il of the Scheme. The difference between
the fair value and the face value of such Equiiy Shares issued will be credited to the
securities premium account;

(c) The difference between the fair value of the Equity Shares issued and the fair value
of the net assets acquired will be freated as goodwill or capital reserve as per Ind
AS 103,

(d) The fair value of the Equity Shares of the Amalgamated Company recorded at (a)
above shall stand cancelled against the share capital and the securities premium
recorded at (b} above,; and

{(e) The Amalgamated Company shall ensure compliance with the requirements of the
acquisition method under Ind AS 103 for all other aspects of accounting for the
amalgamation.

The cancellation of the fair value of the Equity Shares of the Amalgamated Company against
the share capital and the securities premium, as provided under Clause 17.1(b) of Section Il
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18.

of this Scheme, above, shall be effected as a part of this Scheme itself and not under a
separate procedure, in terms of Section 66 of the Companies Act and the order of the NCLT
sanctioning this Scheme shall be deemed to be an order under Section 66 of the Companies
Act, or any other applicable provisions of the Companies Act, confirming the reduction. The
consent of the shareholders of the Transferor Company to this Scheme shall be deemed to
be sufficient for the purposes of effecting such cancellation as well, and no further
resolution{s) under Sections 66 nr other applicable provisions of the Companies Act, if any,
would be required to be separately passed in this regard.

MISCELLANEOQUS

Upon effectiveness of Section Il of this Scheme, from Effective Date 2, the provisions of
Section 1] of this Scheme shall take effect in their entirety without the requirement of any
further act, matter or deed or approvals from any person so as to give effect to Section Il of
this Scheme. Accordingly, upon effectiveness of Section Il of this Scheme from Effective
Date 2, all relevant records shall be updated / amended, so as to give effect to Section |l of
this Scheme and to vest all the assets, liabilities, contracts, licences, inteliectual property
rights and employees of the Amalgamating Company into and with the Amalgamated
Company, without any procedural requirements for such assets, liabilities, contracts, licences,
intellectual property rights and employees to first be registered or recorded in the name of the
Amalgamated Company in terms. of Section Il of this Scheme,
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1.2

2.1

SECTION I
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
APPLICATION TO THE NCLT

Each of the Transferor Company, Resulting Company and Amalgamating Company shall, as
may be required, dispatch, make and file all applications and petitions under Section 230 to
232 of the Companies Act before the NCLT, for sanction of the Scheme under the provisions
of Applicable Laws.

The Transferor Company, Resulting Company and Amalgamating Company, as the case may
be, shall be enfitled, pending the sanction of the Scheme, to apply to appropriate
governmental authorities, as required, under any Applicable Law for such consents and
approvals which the Companies may require to own / transfer the assets and / or liabilities of
the DWH Undertaking or to merge / carry on the business of the Amalgamating Company, as
the case may be.

SEQUENCE OF EVENTS

Upon the sanction of the Scheme by the NCLT and after the Scheme has become effective
upon completion of the conditions listed in Clause 3 of this Section lIf, the following shall be
deemed to have occurred and become effective and operative, only in the sequence and in
the order mentioned hereunder, in the following sequence:

(a) with effect from Appointed Date 1, demerger of the DWH Undertaking from the
Transferor Company and the vesting of the same in the Resulting Company, in
accordance with Section | of the Scheme;

(b) reclassification of the preference share capital of the Transferor Company into equity
share capital, transfer of a portion of the authorised share capital of the Transferor
Company to the Resulting Company and consequential increase in the authorised
share capital of the Resulting Cornpany, as provided in Section | of this Scheme;

(c} issue and allotment of Equity Shares of the Resulting Company to the shareholders
of the Transferor Company as of Record Date 1, in accordance with Section | of this
Scheme, along with simultaneous cancellation of the shareholding of the Transferor
Company in the Resulting Company (either held directly or through its nominee
shareholders) in its entirety, without any further act or deed;

(d) with effect from Appointed Date 2, amalgamation of the Amalgamating Company into
and with the Amalgamated Company, by absorption, in accordance with Section it of
the Scheme; -

(e} transfer of the authorised share capital of the Amalgamating Company to the
Amalgamated Company and conseqguential increase in the authorised share capital of
the Amalgamated Company, as provided in Section Il of this Scheme;

{f) cancellation of the shareholding of the Amalgamating Company in MSSL in its
entirety, without any further act or deed;

(9) dissolution of the Amalgamating Company without winding-up; and

(h) issue and allotment of Equity Shares of the Amalgamated Company to the
shareholders of the Amalgamating Company as of Record Date 2, in accordance with
Section Il of this Scheme.

CONDITIONALITY OF THE SCHEME
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3.2

4.1

The effectiveness of Section | of this Scheme is and shall be conditional upon and subject to
the fulfilment (or waiver by the Transferor Company, to the extent permitted under Applicable
Law) of the following conditions:

(a) The requisite consents, no-objections and approvals being received from the Stock
Exchanges to the Scheme in terms of the SEBI Circular,;

{b) The Scheme being approved by respective requisite majorities in numbers and value
of such classes of members and creditors of the Transferor Company, the Resulting
Company and / or Amalgamating Company, as may be directed by the NCLT.
Notwithstanding the generality of the foregoing, it is clarified that the Scheme is
conditional upon the Scheme being approved by the public shareholders of
Transferor Company through e-voting in terms of Paragraph 9(a) of Part | of
Annexure | of SEBI circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and
the Scheme shall be acted upon only if the votes cast by the public shareholders of
Transferor Company in favour of the Scheme are more than the number of votes cast
by the public shareholders against it;

(c) The Stock Exchanges issuing their observation / no-objection letters and SEBI
issuing its comments on the Scheme, as required under Applicahle Laws,;

(d) The Scheme being sanctioned by the NCLT under Sections 230-232, read with other
applicable provisions of the Companies Act;

{e) Certified copies of the order of the NCLT sanctioning this Scheme being filed with the
RoC, by each of the Transferor Company, Resulting Company and the Amalgamating
Company,;

f Approval of the shareholders of the Transferor Company and the Resulting Company
being obtained for entering info various agreements between Transferor Company
and the Resulting Company, in furtherance of Clause 4 of Section | of the Scheme;

{g) All statutory approvals required for the Scheme as per Applicable Law, including
approval of the Competition Commission of India (*CCI"), if required, being received;
and

(h} Satisfaction (or waiver in writing) of such other conditions precedent as may be
mutually agreed between Transferor Company, the Resulting Company and / or
Amalgamating Company in writing.

The effectiveness of Section |l of this Scheme is and shall be conditional upon and subject to;

(a) Section | of the Scheme having become effective on Effective Date 1, as per the
terms of Section | of the Scheme; and

(b) the Resulting Cempany having completed the issue and allotment of Equity Shares to
the shareholders of the Transferor Company as of Record Date 1, in accordance with
Section | of this Scheme.

REVOCATION, WITHDRAWAL OF THIS SCHEME

Subject to the order of the NCLT, the Board of the Transferor Company shall be entitled to
revoke, cancel, withdraw and declare this Scheme of no effect at any stage if, (a) this Scheme
is not being sanctioned by the NCLT or if any of the consents, approvals, permissions,
resolutions, agreements, sanctions and conditions required for giving effect to this Scheme
are not obtained or for any other reason; (b) in case any condition or alteration imposed by
the shareholders and / or creditors of the Companies, the NCLT or any other authority is not
acceptable to the Board of the Transferor Company, or {c)the Board of the Transferor
Company is of the view that the coming into effect of this Scheme, in terms of the provisions
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of this Scheme, or filing of the drawn up order with any governmental authority could have
adverse implication on all or any of the Companies. On revocation, withdrawal, or
cancellation, this Scheme shall stand revoked, withdrawn, cancelled and be of no effect and
in that event, no rights and liabilities whatsoever shall accrue to or be incurred infer se
between the Companies or their respective shareholders or creditors or employees or any
other person, save and except in respect of any act or deed done prior thereto as is
contempiated hereunder or as to any right,.liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out in accordance
with the Applicable Law and in such case, the Transferor Company shall bear all costs
relating to this Scheme unless otherwise mutually agreed.

EFFECT OF NON-RECEIPT OF APPROVALS

In case this Scheme is not sanctioned by the NCLT, or in the event this Scheme cannot be
implemented due to any of consents, approvals, permissions, resolutions, agreements,
sanctions or conditions enumerated in this Scheme not being obtained or complied with,
unless waived by the Board of the Transferor Company (to the extent permitted under
Applicable Laws), or for any other reason, then, this Scheme shall become null and void.

COSTS, CHARGES AND EXPENSES

All costs, charges, fees, taxes including duties, stamp duties, levies and all other expenses, if
any, including as maybe directed by the NCLT in relation to and incidental to the approval of
this Scheme by the NCLT shall be borne equally by MSSL and the Resulting Company. All
other costs, charges, fees, taxes and expenses in relation to and incidental to implementing
this Scheme and matters incidental thereto, shall be borne as mutually agreed among the
Transferor Company, Resulting Company and the Amalgamating Company.

Based on mutual agreement between the Boards of the Transferor Company, Resulting
Company and the Amalgamating Company, as the case may be, and subject to the
provisions of Applicable Law, the Boards of the Companies may authorise the execution of
appropriate arrangements between the Companies and the lenders, as may be required, in
respect of any loans raised by the Transferor Company prior to Effective Date 1.

DIVIDENDS

The Transferor Company, Resulting Company and the Amalgamating Company shall be
entitled to declare and make a distribution / pay dividends, whether interim or final, and / or
issue bonus shares to their respective members / shareholders prior to the Effective Date 1,
in accordance with Applicable Law. Any declaration of dividend or other distribution of capital
or income by the Transferor Company, Resulting Company or the Amalgamating Company
shall be consistent with the past practice of such company.

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether
interim or final} are enabling provisions and shall not be deemed to confer any right on any
shareholder of the Transferor Company, Resulting Company or the Amalgamating Company,
as the case may be, to demand or claim or be entitled to any dividends which, subject to the
provisions of the Companies Act, shall be entirely at the discretion of the Board of the
Transferor Company, Resulting Company or the Amalgamating Company, as the case may
be, and subject to approval, if required, of the shareholders of the relevant companies.

COMPLIANCE WITH APPLICABLE LAWS

The Transferor Company, Resulting Company and the Amalgamating Company undertake to
comply with all Applicable Laws (including all applicable compliances required by SEBI and
the Stock Exchanges) including making the requisite intimations and disclosures to any
statutory or regulatory authority and obtaining the requisite consent, approval or permission of
the central government, Reserve Bank of India (if required), SEBI, Stock Exchanges,
Competition Commission of India (if required) or any other statutory or regulatory authority,
which by-law may be required for the implementation of this Scheme or which by Law may be
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11.

11.2

12.

required in relation to any matters connected with this Scheme.
AMENDMENT

The Transferor Company, Resulting Company and the Amalgamating Company, through
mutual consent and acting through their respective Boards, may jointly and as mutually
agreed in writing in their full and absolute discretion, assent to alteratior(s) or medification(s)
to this Scheme, which the NCLT may deem fit to approve or impose, and / or effect any other
madification or amendment jointly and mutually agreed in writing, including without limitation,
any modifications to the accounting treatment set out in the Scheme due to change in any
regulatory or compliance requirements being made applicable to the Transferor Company,
Resulting Company and the Amalgamating Company or to the matters set forth in this
Scheme, and do all acts, deed and things as maybe necessary, desirable or expedient for the
purpose of giving effect to this Scheme. Upon sanction of this Scheme by the NCLT, this
Scheme shall not be amended without the approval of the NCLT.

REMOVAL OF DIFFICULTIES

The Transferor Company, Resulting Company and the Amalgamating Company may, through
mutual consent and acting through their respective Board of Directors, agree to take steps, as
may be necessary .including but not limited to making any modification to the -Scheme,
desirable or proper, to resolve all doubts, difficulties or questions, whether by reason of any
orders of the NCLT or of any directive or orders of any governmental authorities or otherwise
arising out of, under or by virtue of this Scheme in relation to the arrangement contemplated
in this Scheme and / or matters concerning or connected therewith. After dissolution of the
Amaigamating Company, the Amalgamated Company and the Resulting Company through
their respective Board of Directors shall be authorised to take such steps, as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions, whether by
reasons of any order of the court{s} or of any directive or order of any other governmental
authorities or otherwise, however, arising out of, under or by virtue of this Scheme in relation
to the arrangement contemplated in this Scheme and / or matters concerning or connected
therewith.

MSSL is currently undertaking a scheme of merger under Sections 230-232 and other
applicable provisions of the Companies Act with its wholly owned subsidiary, Motherson
Polymers Compounding Solutions Limited ("MPCSL Merger™), pursuant to which Motherson
Polymers Compounding Solutions Limited shall stand merged with MSSL, on the scheme
becoming effective. The appointed date for the said scheme is April 1, 2018. The scheme
was approved by the Board of MSSL on August 7, 2018 and is currently pending before the
National Company Law Tribunal, Mumbai and Delhi Benches. The said MPCSL Merger will
not have any impact on the equity capital structure of MSSL as no shares are proposed to be
issued pursuant to the MPCSL Merger.

MISCELLANEOUS
The various Sections.of this Scheme are inextricably inter-linked with each other and this

Scheme constitutes an integral whole. This Scheme shall be given effect to only in ifs entirety
and in the sequence and order mentioned in Clause 2 of Section |ll of this Scheme.
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SCHEDULEI

(Details of Manufacturing Units and Offices of the DWH Undertaking)

St Unit Address
No. o
1 SBU9 - Gurgaon Plot No.21 & 22, Sector - 18, Industrial Estate,
Gurugram, Haryana, Pin Code — 122050
2 SBU1A -Faridabad Kila No. 12/2, Sarai Khwaja, Sector 36, Faridahad,
Haryana, Pin Code — 121003
B 'SBU16- Sector 84 DTA A-3, Sector -84, Noida, Pin Code - 201305
4 Ecotech Greater Noida (New) Plot No 5&6 Ecotech !l
Greater Noida
5 SBU 33 & 35 - Sector 85 B-3&4, Sector 85, Noida, Pin Code — 201301
6 SBU22-Pathredi Plot No. SP1-820&895, Pathredi Industrial Area,
Bhiwadi, Dist — Alwar
Rajasthan, Pin Code 301707
7 SBU 30- Noida Sector A-15 A-15, Sector -6, Noida, Dist- Gautam Budda Nagar, Pin
Code: 201301
8 SBU-31- Sanand AV-24, Sanand GIDC Phase -2, Sanand Industrial
Estate, Sanand
Ahmedabad, Pin Code — 82445
9 Pithampur [ Plot No. 3, Industrial Growth Centre
Integrated Industrial Park
Pithampur, Dist- Dhar (MP)
Pin Code — 454774
10 SBUO07-Bangalore Kumbalgodu Plot No. 31B, Kiadb, Industrial Area
Phase-1 Kumbalgodu
Bangalore
11 S5BU24 -Bengaluru Bidadi Plot No.11, Sector-1, Phase-ll, Talekuppe, Bidadi
Industrial Area
Ramnagar Taluk & Dist.
Pin Code — 562109
12 SBU17-Chennai Kuruvanmedu Survey No 181-186, Village Kuruvenumedu, Taluk
Chengalpatta, District Kanchipuram
Pin Code — 603204
13 SBU18-Chennai RNSP RNS 10, Renault & Nissan Suppliers
Park, SIPCOT Industrial Park,
Oragadam Expansion Scheme, Chennai
Pin Code — 802105
14 SBU-27- Walajabad Survey No.348/1A/1B, 348/2-5 and 355/3 Tambaram-

Walajabad High Road
Nathanallur and Uthukadu Village
Dist. Kanchipuram
Pin Code — 631605
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DMSIL-Pune Hinjewadi

16

SBU32- Pithampur

S No.241/1/2, Village Hinjawadi, Taluka Mulshi, Pune,

Pin Code -411057

Plot No.8, Sector-5, Pithampur
Distt Dhar, Madhya Pradesh
Pin Code— 454774

17

SBU15-Pune Maruniji

Plot No.73/2 & 76/2/1B
Village Maruniji, Taluka Mulshi
Dist. Pune, Pin Code -411057

18

SBU2- Noida C-6

C-6&7, Sector-1, Noida
Dist. Gautam Buddh Nagar
Uttar Pradesh, Pin Code -201301

19

20

SBU 26- Noida Sector 64

A-8 & 9, Sector-64, Noida
Dist. Gautam Buddh Nagar
Uttar Pradesh, Pin Code -201301

T01-Nasik

D - 36, MIDC, Satpur
Nashik, Maharashtra Pin Code —422007

21

SBUZ20- Haldwani

A12, Mahaveer Audyogic Aasthan Village

Patlipur, Haldwani, Dist. Nainital
Uttaranchal Pin Code — 263139

22

SBU23- Lucknow

562A, Village Natkur, Pargana
Bijnaur Road, Lucknow
Uttar Pradesh Pin Code -226001

23

SBUOS- C-14 Noida Sector-1

C-14A & B, 1A&1B, Sector-1
(Ground floor and basement)
Noida {UP}, Pin Code - 201301
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SCHEDULE Il

(Memorandum of Association of the Amalgamated Company)

MEMORANDUM OF ASSOCIATION
OF
MOTHERSON SUMI SYSTEMS LIMITED
(LIMITED BY SHARES)
The name of the company is MOTHERSON SUMI SYSTEMS LIMITED.
The Registered Office of the Company will be situated in the STATE OF MAHARASHTRA.

The objects for which the Company is established are:
THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

To carry on the business of manufacturing, fabrication, assembling and dealing in Wiring
Harness and other parts of all kinds and description, automotive and other parts, mining
equipment, tool, springs, fittings, head lamps, sealed beam component parts, spare parts,
accessories and fittings of all kinds for the said articles of P.V.C., Polypropylene, P.F. Resin
or other man-made chemicals, electrical wires, switch controls and other engineering items
for automobiles or any other application as required.

To design, prototype manufacture, process, prepare, press, vulcanise, repair, retread, export,
import, purchase, sell and to carry on business of moulding of plastic and / or any other
polymer parts and assembly thereof, diecasting of components and the assembly thereof of
autornobiles or any other any application as required, metal sheet pressing for making clips,
moulds and other parts for automobiles or any other application as required, P.V.C,
polythene. P.F. resin parts, moulding and dealing in the same for different types of vehicles or
for any other application and repair materials and other articles and appliances made with or
from natural or synthetic rubber, its compounds, substitutes, Indian rubber or the same in
combination with any metallic or non-metallic substances, valcanised leather, rayon, hessian
or plastic or products in which rubber, rayon Hessian or other plastic is used.

To carry on the business of hirers, repairers, cleaners and storers of motor cars, motor cycles,
mopeds, scooters, motor hoats, motor launches, motor buses, motor lorries, aeroplanes,
seaplanes, gliders, tractors and other conveyances of all descriptions whether propelled or
assisted by means of petrel, spirit, diesel, steam, gas, electricity, animal, atomic or other
power and of engine chassis, bodies and other things used for or in connection with the
above mentioned business.

To engage in and conduct the business of scientific, technical and other research and
development in any field, particularly in the field of developing / deploying advanced
technologies, electronics, computer software, mechanics and electricals, systems integration,
training systems, opto-electronics, communications, composites and mechanical engineering,
to manufacture , test and experiment all kinds of equipment, to originate, develop and
improve any discoveries, inventions, technology, processes and formulate, turn to account,
particularly to integrate, manufacture, purchase or otherwise acquire, own, hold, operate, sell
or otherwise transfer, lease, license the use of, distribute or otherwise dispose off.

To carry on business of manufacturing, assembling, developing, and selling equipment,
technology and property of every kind and description, including without limitation of the
generality of foregoing, electronic, electrical and mechanical devices, apparatus, appliances,
equipment and machines and parts thereof as also to create, reproduce, amplify, receive,




(B)

10.

1.

12.

13.

14.

transmit and retain sound, signals, communications for use in a variety of end user segments,
including the civil aerospace and aviation sector, customers, enterprises and the Government
and also for all other processes, matters and things and to establish, provide, maintain and
conduct or otherwise subsidize research and development, technical laboratories and
experimental workshops for scientific and technical research and experiments, and to
undertake and carry on with all scientific and technical researches, experiments and tests of
all kinds.

To carry on the business of a holding company for establishing subsidiaries, making majority
or minority investment, and / or to promoter technical collaborations in companies operating in
any kind of activity and in specific by not limited to investment in entities engaged in the auto
components or related sectors.

To provide management consultancy services related to supervisory, administrative, training,
managerial, technical, consultancy, marketing, procurement, accounting, legal,
communication, personnel to companies in which investment has been made by the
Company and / or by any of its related / affiliate / associate companies.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE NI (A) ARE:

To carry on business as inventors, researchers and developers, to conduct, promoter and
commission research and development in connection with the activities of the Company, to
establish and maintain research and development stations, technology centers, computers
complexes, laboratories, workshops, testing and proving grounds, and establishments and to
exploit and turn to account, the results of any research and development carried out by or for
it.

To generally to encourage, promote and reward, researches, investigations, experiments,
tests, discoveries and invention of any kind that may be considered likely to assist any of the
business which the Company is authorized to carry on.

To carry on or assist in carrying on in any place or places any other trade or business, which
may seem to the Company as capable of being conveniently carried on with the business(es)
of the Company, or render profitable any of the Company’s properties or rights.

To form and incorporate or promoter any company or companies having amongst its or their
objects, the acquisition, setting up, maintenance, establishment and promotion of business
relevant to the business or the interest of the Company in India or elsewhere, either directly or
indirectly, assisting the Company in the pursuance of its objects or in the supervision, control
and management of its business or the development of its assets and properties, or otherwise
prove advantageous to the Company and to pay, all or any of the costs and expenses
incurred in connection with any such promotion or incorporation, and to remunerate any
person of the Company in any manner it shall think fit for services rendered or to be rendered
in obtaining, subscriptions of, or placing or assisting to place or to obtain subscriptions for, or
for guaranteeing the subscriptions for or the placing of any shares in the capital of the
Company or any bonds, debentures, obligations or securities of the Company may have
interest in, or about the promotion or formation of any other company, in which the Company
have an interest,

To purchase, hire or otherwise acquire factories and other premisés or business in connection
with the main business of the Company.

To deal in alloy steel forgings of every description used for the business of the Company.

To import, export, purchase, sell, manufacture or otherwise deal in Wiring Harness, electrical
cables and mining machinery, plant and equipment, raw materials like alloy steel, ferrous and
non-ferrous metals, industrial chemicals, rubber and machinery, plant and equipments
including precision measuring and testing instruments and tools of every description used for
the business of the Company.

41




15

16.

17.

18.

19.

20.

21.

22.

23.

24,

25,

26,

To purchase, take on lease or in exchange, hire or otherwise acquire any movable or
immovable property, rights or privileges which the company may think necessary or
convenient for the purpose of its business and in particular any land, bhuilding, basements,
machinery, plant and stock in trade and to construct, maintain and alter any buildings or work
necessary or convenient for the purpose of the Company.

To invest in other than investments in Company’s own shares and deal with the money of the
Company not immediately required in such manner as may from time to time be determined.

To draw, make, endorse, discount, execute and issue promissory notes, bills of exchange,
warrants, debentures and other negotiable or transferable instruments.

Subject to provision of Section 73 and 179 of the Companies Act, 2013 and the rule made
thereunder and the directions of Reserve Bank of India to borrow or raise or secure the
repayment of moneys in such manner as the Company shall think fit and in particular by the
mortgage, legal or equitable or by the issue of debentures or debentures stock, perpetual or
otherwise, charged upon all or any of the Company's property both present and future
including its uncalled capital and to issue at par or at a premium or discount debentures or
debentures stock, bonds or other obligations and to purchase, redeem, pay off or satisfy such
securities. .

Subject to Section 230 to 232 of the Companies Act, 2013 to amalgamate with any other
company having objects altogether or in any part similar to those of this Company.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular for shares, debentures or
securities of any other company having objects altogether or in part similar to those of the
Company.

To establish branches in and out of India to appoint local committees, advisory boards and
agents, managers, secretaries and other officers by any designation whatsoever and
authorise them to transact the business of the Company and to discontinue transacting the
same from time to time.

To adopt means of making known the business of the Company, as may seem expedient and
in particular by advertising in the press, public, place and theatres, by radio, by television, by
circulars, by purchase and exhibition of works of art or interest, by publication of books,
pamphlets, bulletins, or periodicals, by organising or participating in exhibition and by granting
prizes, rewards and donations or any manner considered suitable.

To erect, build and entarge, alter maintain, work purchase, acquire, mange, take on lease,
under license or concession or in exchange, deal with and dispose of solely or jointly with
others, buildings, warehiouses, sheds, work factories mills, workshops, sidings, roads and
other premises and lands, necessary or expedient, for the purpose of the Company.

To apply for tender, purchase or otherwise, acquire contract, sub-contract, licenses and
conhcessions for or in relation to the objects of business herein mentioned or any of them and
to undertake, execute, carry out, dispose of or otherwise turn to account the same.

To sub-let all or any contracts obtained by the Company from time to time and upon such
terms and conditions as may be thought expedient.

To purchase or by any other means, acquire and prelong and renew patents, patent rights,
invention licenses, protection and concessions which may appear likely to be advantageous
or useful to the Company for its business and to manufacture under grant licenses or
privileges in respect of the same and to spend money in experimenting upon and testing any
improving or seeking to improve any patents, inventions or rights which the company may
acquire or propose to acquire for the business.
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28,

29.

30.

31.

32.

33.

34,

35.

36.

37,

38,

39,

40.

To establish and maintain agencies and branch officers and procure the company to be
registered or recognised and to carry on business in any part of the world.

To distribute any of the property of the company among the members in Specie or in kind on
its winding up.

To enter into arrangement for rendering and obtaining technical services and or in technical
collaboration with individuals, firms or body corporate whether in or outside India.

To insure any of the properties, undertaking, contracts, guarantees or obligations of the
Company of every nature and kind in any manner whatsoever.

To be interested in promoting and undertaking the formation and establishment of such
institutions or companies {industrial, trading, manufacturing) which may seem to the Company
capable of being conveniently carried on in connection with any of the business which the
Company is authorised to do.

To obtain any order of Act of Legislature of Parliament for enabling the Company to obtain all
power and authorities necessary or expedient to carry out or extend any of the objects of the
Company or for any other purpose which may seem expedient and to make representations
against any proceedings or applications which may seem calculated directly or indirectly
prejudicial to the company’s interest.

To pay out of the company’s funds the cost and expenses incurred in connection with
incorporation of the company and to remunerate any person or company for services
rendered in the conduct of its business.

To create and issue equity, preference and guaranteed shares or stock and to redeem,
cancel and accept and accept surrender or such shares or stocks.

To pay, to reserve or to distribute as dividend or bonus shares among the members or
otherwise to apply as the company may think fit money belonging to the company including
those received by way of premium or shares or debentures issued at a premium by the
company, received in respect of dividends accrued on forfeited shares any money arising
from reissue by the Company of forfeited shares and money arising from reissue by the
Company of forfeited shares subject to the provisions of the Companies Act, 1956,

To open any kind of account in any bank and to make, draw, borrow, accept, endorse, issue
and execute promissory notes, bills of exchange, bill hundies, cheques and other negotiable
instruments in connection with the Company’s business and to invest and deal with money
not immediately in such manner as may from time to time be determined.

To make any loan to any person or company on any terms whatsoever in connection with the
company’s business.

To enter into partnership or any other individual arrangement for sharing profit, co-operation,
joint venture, reciprocal concession, license or otherwise with any person, firm, private or
public limited companies, association society or body corporate carrying on or engaged in any
busingss or transaction which this company is authorised to carry on and to give special
rights, licenses, and privileges in connection with the same and particularly the right to
nominate one or more person whether they be shareholders or not, to be directors of the
company.

Subject to the provisions of Section 182 of the Companies Act, 2013 to contribute to the funds
of any association or to any individual, firm or body corporate which in the opinion of the
Company is beneficial to the Company.

To engage, employ, suspend and dismiss agents, managers, workers, clerks and other
servants and labourers and to remunerate any such person at such rate as shall be thought
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fit, to grant pensions or gratuities to any such person or his widow or children and generally to
provide for the welfare of all employees.

To purchase or fo take on lease or in exchange hire or otherwise acquire any running
business or part thereof, movable or immovable properties and any rights or privileges or
licenses or concessions which the company may think necessary or expedient for the
purpose of its business on such terms as may be deemed useful.

To sell or sublet any concession or privilege obtained or contracts entered into and generally
to sell the whole or any part of the property and business of the company for cash or for the
shares for obligations of any person or persons for the purpose of business.

To improve, manage, cultivate, develop, exchange, let on lease, mortgage, sell, dispose of,
turn to account, grant rights and privileges in respect of or otherwise deal with all or any part
of the properties and rights of the company.

To enter into any arrangement with any authority including Sovereign Government (Municipal,
Local or otherwise) that may seem conducive to the Company’s objects or any of them and to
obtain from any such authority rights licenses privileges and concession which the company
may think desirable to obtain and to carry out, exercise and comply with any such
arrangement rights, licenses, privileges and concessions. .

To do all or any part of the above things in any part of the world either as principals,
contractors, trustees or otherwise and either alone or in conjunction with others and by or
through agents, contractors, trustees or otherwise.

To acquire any securities by subscription, purchase, exchange or otherwise and to make any
foan to any other body corporate, give any guarantee, or provide security, corporate
guarantee including guarantees to banks, financial institutions or any other third party in
connection with obligations of any other body corporate and / or in connection with a loan
made by any other person to, or to any other person by, any body corporate.

To enter into, purchase, sell, transact, swaps, forwards, futures, opticns, caps, floors, collars,
contracts for differences, repos, lending transactions, trust instruments in any currency and /
or any other derivative transactions of any nature (whether exchange-traded or over-the-
counter) including relating to any asset, index, event, statistic, rate or benchmark of any
nature (whether tangible or intangible) and also including (without limitation) derivatives
relating to currencies, interest rates, stocks, bonds, other securities, credit events and
commodities, to the extent permitted under the Applicable Laws from time to time.

To identify, acquire, develop, organize and obtain financial, technological and managerial
support in conriection with all or any of the main objects of the company specified above.

To establish, appoint and maintain any agencies, representatives or servants in India for the
conduct of the business and / or any other purpose of the Company and to remunerate such
agencies, representative and servants.

To enter into contracts of indemnity and guarantee in connection with the business of the

Company.

To establish, appoint and maintain any agencies, representatives or servants in India for the
conduct of the business and / or any other purpose of the Company and to remunerate such
agencies, representative and servants.

To establish and maintain or procure, the establishment and maintenance of, any pension,
superannuation funds or retirement benefit schemes (whether contributory or otherwise) for,
henefit of, and to give or procure the giving of donation, gratuities, pensions, allowances,
enrollments and any other relevant benefits to any persons who are, or were at any time, in
the employment or services of the Company, or any company which is a subsidiary or a
holding company of the Company, or which is a subsidiary of any such holding company or is
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alied to or associated with the Company, or any such subsidiary or of any of the
predecessors of the Company, or any such other company as aforesaid, or who may be or
have been Directors or officers of the Company, or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such person, and to establish,
subsidies and subscribe to any institutions, associations, societies, clubs, trusts or funds
calculated to be for the benefit of, or to advance the interests and well-being of the Company,
or any other company as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any public, general or usefui object, and to do
any of the matters aforesaid either alone or in conjunction with any such other company as
aforesaid and without prejudice to the generality of the foregoing, to act either alone or jointly,
as trustee or administrator for the furtherance of any of the aforesaid purposes.

To act as manufacturers, assemblers, fabricators, of high tension and low tension cables,
ACSR, conductor porcelain insulations of all types and designs, voltage and capacities,
transmission towers, high voltage electrical porcelain bushing and insulation material,
electrical switchgear, both high and low tension for AC and DC current.

To carry on the business of electricians, electrical and manufacturers of all kinds of electrical
machinery and electrical apparatus for any purpose whatsoever and to manufacture, sell,
supply and deal in accumulators, lamps, meters, engines, dynamos, batteries, telephonic and
telegraphic apparatus of any kind.

To manufacture, buy, sell exchange, aiter, improve, manipulate prepare, for market import or
export or otherwise deal in alt kinds of insulated cables and wires, rubber insulated wires and
cables, cub type-sheeted wires, PVC cables and flexible cords, cotton or silk braided, conduct
wires and cables, low and high tension power cables, telegraph and telephone cables, low
and high tension paper rubber or bitumen insulated lead covered power cables, telephone or
telegraphic cables according to B.B.S. long distance cables, signalling cables, lead covered
house installation, accessories of power cables, alpha stable cables with seamless aluminium
sheath covered with a second seamless skin thermoplastic material, overhead material, bare
copper, bronze, aluminium wires and cables solid or standard for telephone, telegraph and
signalling purpose, aluminium cable for overhead lines, bare copper and cadmium copper
wire round or grooved for tramways trolly buses etc. (also suitable for crane operation), bare
copper and aluminium bus bars, binders and rotor bars suitable for dynamo, transformer and
switchgear wire manufacturers, copper and aluminium wires and tapes, lighting conductors,
aeriais of copper, aluminium varnish cambric insulated main, furmace, H.F., ship wiring, switch
boards, bell wires, lead alloy and tinned copper, and all kinds of cables wire conductors and
accessories.

To purchase, sell, import, export, manufacture, repair or otherwise deal in all types of
extruders and other machinery used for the manufacture, repair or otherwise deal in all types
of extruders and other machinery used for the manufacture of insulated cables, sheeted and
unsheathed wires, industrial cables.

To manufacture, produce, process or assemble and deal in all sorts of air and gas treatment
plants and equipment, air-conditioning plants, refrigeration and equipment, industrial fans,
steam heaters, air filters, air- curtains, spray painting, booths and complete system of all kinds
and description relating to air technology.

To carry on business of imports, exports, buyers and sellers of all types of axial flow fans,
centrifugal fans, mancooling fans, blowers, fabricated items, motor starters, mining
equipment, port material, handling, equipment, process plants and washing plants.

To undertake the manufacture or production of calcined petroleum coal and calcined
anthracite coal and sale thereof,

To search, win, work, raise, quarry, smelt, refine, dress, manufacture, manipulate, convert
make merchantable, sell, buy, import, export or otherwise deal in iron ore, all kinds of metal,
metalliferous ores and to manufacture, sell, buy import, export and otherwise deal in any of
such articles and any commodities.
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To produce steel bricks and bats from steel scrap and cast iron scrap.

To carry on the business of an investment company and to buy, underwrite, invest in, acquire,
hold and deal in shares, stocks, debenture stock, bonds, obligations and securities issued or
guaranteed by any company constituted for carrying on business in India or elsewhere, and
debentures, debentures stock bonds, obligations and securities, issued or guaranteed by any
government, state dominion, sovereign rules, commissioners, public body or authority,
supreme, municipal, local or otherwise, firm or person whether in India or elsewhere.

To carry on the business of purchase and sale of petroleum and petroleum products, to act as
dealers and distributors for petroleum companies, to run service stations for the repair and
servicing of automobiles and to manufacture or deal in fuel oils, cutting oils and greases.

To carry on the business of manufacturers of and dealers in all types of rubber leather,
celluloid, bakelite, plastic and all other chemicals, rubber and plastic goods, particularly
industrial rollers, sheets and consumer goods such as tyres, tubes and other allied products,
medical and goods and all other kinds of products,

To carry on trade or business or manufacturers of ferra manganese, colliery proprietors, coke
manufacturers, miners, smelters engineers and tin plate makers in all their respective
branches.

To carry on business of electrical engineers, eleciricians, contractors, manufacturers,
constructors, suppliers of and dealers in electric and other appliances, electric motors, fans,
lamps, furnaces, household appliances, batteries, cables, wire line, dry cells, accumulator,
lamps and works to generate, accumulate, distribute and supply electricity for the purposes of
light, head, motive power and for all other purpose for which electrical energy can be
employed.

To carry on the business of manufacturers of or dealers in glass products including sheet and
plates glass, optical glass wool and laboratory ware.

To carry on the business of manufacturers of or dealers in industrial machinery of all types,
including bearing, speed reduction units, pumps, machine tools and light engineering goods.

To carry on the business of manufacturers, stockists, importers and exporters of and dealers
in engineering, drawing sets, builders, hardware steel rolls, measuring tapes, cutting tools and
hand tools precision measuring tools, machinery, garage tools, hardware tools instruments,
apparatus and other machinery, plant, equipment articles, appliances, their components,
parts, accessories and allied things.

To carry on the business of manufacturers, dealers, stockists, exporters and importers of
bolts, nuts, nails, rivets, hings, hooks and other hardware items of all types and description.

To carry on the business of manufacturers, dealers, stockists, exporters and importers of
forging, casting, stampings of all metals, machinery parts, moulds press tools, jigs, fixtures,
injection and compression moulding and steel products.

To carry on the profession of consultants on management, employment, engineering
industrial and technical matters to industry and business and to act as employment agent.

To undertake or arrange for the writing and publications of books, magazine, journals or
pamphlets on subjects relating to business of the Company.

To carry on the business of importers, exporters, dealers, stockists, suppliers and
manufacturers of commercial, industrial and domestic plastic products ‘of any nature,
substance and form and any raw material including styrene, polystyrene vinyl, chloride,
polyvinyl, polyethylene, polypropylene, polyclfines, viny acetate and copolymers and other
allied material, acrylics and polyesters, polycarbonates and polyethers and epoxy resin and
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compositions, silicon resins and compositions, P.P.U.F. and other thermoplastic moulding
compositions including prefabricated sections and shapes, cellulosic and other thermosetting
and thermoplastic materials (of synthetic or nature origin), colouring materials, plastic and
resinous materials and adhesive compositions.

To act as trustees, executors, administrators, attorneys nominees and agents and to
undertake and to execute trusts of all kinds and (subjects to compliance with any statutory
condition) to exercise all the powers of custodian, trustees, and trust corporations,

To procure or develop and supply patents, inventions, models, designs, scientific or industrial
formulae or processes.

The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,
on the shares held by them.

The Authorised Share Capital of the Company is Rs. 1230,00,00,000 (Indian Rupees One
Thousand Two Hundred and Thirty Crores) consisting of 1230,00,00,000 (One Thousand Two
Hundred and Thirty Crores) Equity Shares of Re. 1/- (Rupee One) each.

We the several persons, whose names and addresses are subscribed, are desirous of being formed
into a Company. In pursuance of the Memorandum of Association, and we respectively agree to take
the number of shares in the Company set opposite respective names.

Name, address, description | No.  of  equity | Signature of | Signatures, address,
and occupation of | shares taken by | subscriber descriptions and
subscribers each subscriber occupations of the
witness
Mrs. Swarn Lata Sehgal 100 Sd/- I
Wio Sh. K.L. Sehgal Swarn Lata Sehgal Withess the signatures
B-300, New Friends of both the subscribers
Colony, New Delhi-110065
Business Sd/-
(K Souri Rajan)
Mr. Vivek Chaand Sehgal Slo M.K.
S/o Sh. K.L. Sehgal 100 Sdr- Krishnamachari
B-300, New Friends Vivek Chaand Sehgal | Chartered Accountant
Colony, New Delhi- 110065 Phone: 80963
Business 240A, Pocket |
Mayur Vihar
Celhi- 110091.

Place: New Delhi
Date: December 10, 1986
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Price Waterhouse & Co LLP (BZhS R &dAzsociates LLP
s artered Accountants
Building 10C,. 17th & 18th floor, Lodha Excellus, Lst Floor,
DLF Cyber City ) |
Gurgaon — 122002, Haryana Apollo Mills Compound, N.M. Joshi Marg,
s E A Mahalakshmi, Mumbai 400 011, India
Dated: 02 July 2020
To
Board of Directors Board of Directors
Motherson Sumi Systems Limited Samvardhana Motherson International
Unit 705, C Wing, One BKC, G Block, Bandra | Limited
Kurta Complex, Unit 705, C Wing, One BKC, G Block,
Bandra East, Mumbai, Bandra Kurla Complex,
Maharashtra 400051 Bandra East, Mumbai,
Maharashtra 400051

Sub: Recommendation of Share Exchange ratio for the proposed merger of Samvardhana
Motherson International Limited into Motherson Sumi Systems Limited

Dear Sir / Madam,

We refer to the

» engagement letter whereby Motherson Sumi Systems Limited (hereinafter referred to as
“MSSL” or the “Amalgamated Company” or “Transferor Company”) and Samvardhana
Motherson International Limited (hereinafter referred to as “SAMIL” or “Amalgamated
Company 17) have requested Price Waterhouse & Co LLP (hereinafter referred to as
PW&Co); and

* engagement letter whereby MSSL and SAMIL have requested B 8 R & Associates LLP
(hereinafter referred to as “B S R™)

for recommendation on the share entitlement ratio and the share exchange ratio of equity shares
for the proposed Transactions defined hereinafter,

SAMIL and MSSL are together hereinafter referred to as the ‘Companies’.

B S R and PW&Co has been hereafter referred to as “Valuers” or we” ot “us” and individually
referred to as “Valuer” in this joint share exchange ratio Report (*Share Exchange Ratio Report”
or “Report™).
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SCOPE AND PURPOSE OF THIS REPORT

Motherson Sumi Systems Limited is a public limited company incorporated on December 19,
1986, under the Laws of India, having its registered office at Unit 705, C Wing, One BKC, G
Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The CIN of MSSL is
L34300MH1986PLC284510. The equity shares of MSSL are listed on BSE Limited and
National Stock Exchange of India Limited. The non-convertible debentures (*"NCDs™) issued by
MSSL are listed on BSE Limited. MSSL is engaged in the business of manufacturing of
automotive components, inter-alia, wiring harness, manufacturing of vision system,
manufacturing of moulded and polymer products etc., directly and/or through subsidiaries. MSSL
reported consolidated revenue from operations and profit after tax of INR 635,368.7 million and
INR 12,944 .4 million, respectively for the year ended 31 March 2020. MSSL has a consolidated
networth of INR [12,609.4 million on 31 March 2020, MSSL businesses can be classified into
the following segments/verticals (“MSSL Segments™):

e Domestic Wiring Harness Business ("DWH™);

e Other Domestic Business ("“Non DWH™) in standalone MSSL;

e International Wiring Harness business (“International Wiring Harness™) comprising
MSSL Estonta WH QU consolidated (includes the PKC Group), MSSL Consolidated Inc.
(USA) and other international subsidiaries’, engaged in witing harness and moulded
products;

e 51% stake in Samvardhana Motherson Automotive Systems Group BV ("SMRPBV™).
SMRPBYV is an Investment holding Company which houses three businesses (i)
Samvardhana Motherson Reflectec Group (*SMR™), which is engaged in manufacture
and sale of rear-view vision systems; (ii) Samvardhana Motherson Peguform GmbH
(“SMP™), which is engaged in manufacture and sale of polymer based interior and
exterior products for automotive industry; and (iii) Samvardhana Motherson Reydel
Companies (“SMRC™), which is engaged in manufacture and sale of polymer based
interior products for automotive industry; and

¢ Investments in other domestic Joint Ventures?,

Samvardhana Motherson International Limited is a public limited company incorporated on
December 9, 2004, under the Laws of India, having its registered offtce at Unit 705, C Wing, One
BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The NCDs issued by the
Amalgamating Company are listed on BSE Limited. The CIN of the Amalgamating Company is
U74900MH2004PLC287011. The Amalgamating Company is a non-deposit taking systemically
important core investment company (CIC-ND-SI) registered with the Reserve Bank of India.
Amalgamating Company is engaged in the business of holding and nurturing its investments in
various subsidiaries and joint-venture companies in India and across the world and also provides

I Key international subsidiaries include MSSL (GB) Limited (UK) and its subsidiaries, Motherson
Electrical Wires Lanka Private Limited, MSSL (S) Pte Limited (Singapore) and its subsidiaries, MSSL
Global RSA Module Engineering Limited {South Africa), Vacuform 2000 (Pty) Limited (South Africa) and
MSSL Australia Pty Limited

2 These include Kyungshin Industrial Motherson Limited, Calsonic Kansei Motherson Auto Products
Limited, SMR Automotive Systems India Limited and Mothersen Compounding Selution Limited

[
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strategic, operational and management support to its group companies. The Amalgamating
Company, directly or indirectly through its subsidiaries, is contemplating the commencement of
new businesses, including civil aviation,
SAMIL businesses can be classified into the following segments/verticals (*SAMIL
Segments™):
¢ 33.43% equity shareholding in MSSL;
e 49% equity stake in SMRPBV;
¢ Standalone operations of SAMIL which includes providing strategic, operational and
management support to its group companies and Investments in subsidiaries/ JVs and
associates® which are engaged in manufacture and sale of various components for auto
industry.

We understand that under a Composite Scheme of Amalgamation and Arrangement (“*Scheme™)
the Management of the Companies ate infer alia contemplating the following:

a) Demerger of the Domestic Wiring Harness Business of MSSL (*Transaction 1) into a
new company which is in the process of being incorporated as a wholly owned
subsidiary of MSSL(the “Resulting Company™ or the “New Co."™); and

b) Merger of SAMIL with MSSL (“Transaction 2™}, subsequent to the completion of
Transaction 1 i.e. demerger of DWH business referred above,

in accordance with the provisions of Sections 230 to 232, and other applicable provisions, of the
Companies Act, 2013, including the rules and regulations issued thereunder, as may be
applicable.

Transaction | and Transaction 2 are together referred to as “Transactions™

In this report post demerger of Domestic Wiring Harness Business, MSSL is referred to as
“MSSL {excluding DWH}".

We understand from the Scheme that as a consideration for
i) Transaction 1, the equity shareholders of MSSL would be issued equity shares of
Resulting Company. Simultaneous with the issuance of such Equity Shares to the
shareholders of MSSL, the existing issued and paid up equity share capital of the
Resulting Company, as held by MSSL, shall be automatically cancelled; and
i) Transaction 2, the equity shareholders of SAMIL would be issued equity shares of
MSSL (excluding DWH). Simultaneous with the issuance of such Equity Shares to

* The key subsidiaries/ JVs/ Associate companies of SAMIL include CTM India Limited (*CTM™),
Magneti Marelli Motherson Auto System Private Limited (“MMM®™), MS Global India Automative Private
Limited (“MSGI™), Magneti Marelli Motherson Shock Absotbers India Private Limited (“"MMSA™), Valeo
Motherson Thermal Commercial Vehicles India Limited (“VMTL"), Fritzmeier Motherson Cabin
Engineering Private Limited (“FMCPL”), Samvardhana Motherson [nnovative Solutions Limited
(“SMISL"), Motherson Techno Tools Limited (“MTTL"), Motherson Auto Solution Limited (“MASL™),
Motherson Sumi Infotech and Design Limited (“MIND™), Anest Iwata Motherson Private Limited (“AIM™)
and Matsui Technologies India Limited (“MTIL”), Motherson Moulds and Diecasting Limited (“MMDL™)

[
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the shareholders of SAMIL, the existing issued and paid up equity share capital of
MSSL, as held by SAMIL, shall be automatically cancelled,

For the aforesaid purpose, the Board of Directors of MSSL and SAMIL have appointed PW&Co
and B S R to submit a joint report recommending:
a) Opinion on the Share Entitlement Ratio for the proposed demerger of DWH business
from MSSL into Resulting Company (Transaction 1); and
by Share Exchange Ratio for Transaction 2 i.e. merger of SAMIL with MSSL (excluding
DWH}), referred as ‘Share Exchange Ratio’

on a going concern basis with 31 March 2020 being the Valuation Date, for the consideration of
the Board of Directors (including audit committees, as applicable) of the Companies in
accordance with the applicable Securities and Exchange Board of India (“SEBI™), the relevant
stock exchanges’, and relevant laws, rules and regulations.

It is clatified that reference to this valuation report in any document and/ or filing with
aforementioned tribunal/ judicial/ regulatory authorities/ government authorities/ stock
exchanges/ courts/ shareholders/ professional advisors/ merchant bankers, in connection with the
Transaction, shall not be deemed to be an acceptance by the Valuers of any responsibility or
liability to any person/ party other than the Boards of Directors of the Companies.

We understand that you did not require us to perform this valuation as a registered valuer under
the Companies Act 2013 (“Act™), the Companies {Registered Valuers And Valuation) Rules,
2017 or as per any other rules, regulations, standards, bye-laws, ordinance, notifications issued
pursuant to such Act or Rules.

As per the Scheme we understand that the Appointed Date for Transaction | is 01 April 2021,
Appointed Date for Transaction 2 shall be one day after the date on which Transaction I is
completed and shares have been issued by Resulting Company to the shareholders of MSSL.

The report will be used by the Companies only for the purpose, as indicated in this repott, for
which we have been appointed. The results of our valuation analysis and our Report cannot be
used or relied by the Companies for any other purpose or by any other party for any purpose
whatsoever. We are not responsible to any other person/ party for any decision of such person/
party based on this Report.

The scope of our services is to conduct a relative (and not absolute) valuation of the equity shares
of the Companies and recommend on a Share Exchange Ratio for the Transaction 2 in accordance
with generally accepted professional standards and also confirm the Share Entitlement Ratio for
Transaction 1.

The Valuers have been appointed severally and not jointly. We have worked independently in our
analysis and after arriving at a consensus on fair exchange ratio, are issuing this Share Exchange
Ratio Report.

This Report is our deliverable for the above engagement. This Report is subject to the scope,

T
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assumptions, exclusions, limitations and disclaimers detailed hereinafter. As such, the Report is to
be read in totality, and not in parts, in conjunction with the relevant documents referred to therein.

SOURCES OF INFORMATION

In connection with this exercise, we have used the following information received from the
Management (via the data rootn set up by the Companies) and gathered from public domain:

» Annual reports of MSSL and its subsidiaries;

e Audited/ provisional standalone and consolidated historical financial information of
MSSL and its subsidiaries/JVs/ associate companies for the 3 years ended 31 March
2020;

e Carve out historical financial information of MSSL (excluding DWH) for the 3 years
ended 31 March 2020;

s Carve out historical financial information of DWH for the year ended 31 March 2020;

» Audited standalone and consolidated historical financial information of SAMIL and its
subsidiaries/JVs/ associate companies for the 3 years ended 31 March 2020,

e Projected financials (comprising Statement of Profit and Loss and Balance Sheet) for 5
years ending 31 March 2025 for DWH, MSSL (excluding DWH), its subsidiaries, JVs
and associate companies;

e Projected financials (comprising Statement of Profit and Loss and Balance Sheet) for 5
years ending 31 March 2025 for SAMIL, its subsidiaries, JVs and associate companies;

e Desktop Financial Due Diligence report on SAMIL and certain key subsidiaries/ JVs/
Associate companies of SAMIL*.

¢ Details of surplus assets such as real estate and valuation report/estimates thereof;

e Discussions with the Management of the respective Companies in connection with the
business operations of the respective Companies, past trends and non-recurring/abnormal
items, future plans and prospects, efc.;

¢ Draft Composite Scheme of Amalgamation and Arrangement dated 01 July 2020;

» Other information and documents that we considered necessary for the purpose of this
engagement.

During the discussions with the Management of both Companies, we have also obtained
explanations and information considered reasonably necessary for our exercise. The Companies
have been provided with the opportunity to review the draft report (excluding the recommended
entitlement and exchange ratios) as part of our standard practice to make sure that factual
inaccuracies / omissions are avoided in our final report,

1 CTM, MMM, MSGI, MMSA, VMTL, FMCPL, SMISL, MTTL, MASL, MIND and AIM,
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of opinions and consideration of the issues described herein are areas of our regular
practice. The services do not represent accounting, assurance, accounting / tax due diligence,
consulting or tax related services that may otherwise be provided by us or our affiliates.

This Report, its contents and the results herein are specific to (i) the purpose of relative valuation
agreed as per the terms of our engagement; (ii) the date of this Report and (iii} are based on the
audited balance sheets of the Companies as at 31 March 2020 and other information provided by
Management. As per the Management the business activities of MSSL and SAMIL have been
impacted due to Covid-19 pandemic and the consequent lockdown in various countries including
India. The respective Managements have represented that the impact of Covid-19 on the business
operations of the Companies have been considered/ factored in the projections. Our opinion is
based on prevailing market, economic and other conditions at the Report date and corresponds
with a period of significant volatility in global financial markets and widespread macro-economic
uncettainty. To the extent possible, we have reflected these conditions in the Report. However,
the factors driving these conditions can change over relatively short periods of time. The impact
of any subsequent changes in these conditions on the global economy and financial markets
generally, and the Companies being valued specifically, could impact upon value in the future,
either positively or negatively. The Management has further represented that other than the
Covid-19 impact no material adverse change has occurred in their respective operations and
financial position of the Companies between 31 March 2020 and the Report date.

An analysis of this nature is necessarily based on the prevailing stock market, financial. economic
and other conditions in general and industry trends in particular as in effect on, and the
information made available to us as of, the date hereof. Events occurring after the date hereof
may affect this Report and the assumptions uvsed in preparing it, and we do not assume any
obligation to update, revise or reaffirm this Report.

The recommendation(s) rendered in this Report only represent our recommendation(s) based
upon information till the date of this Report, furnished by the Companies (or its representatives)
and other sources and ihe said recommendation(s) shall be considered to be in the nature of non-
binding advice. Any petson/ party intending to provide finance/ invest in the shares/ businesses of
the Companies/ their holding companies/ subsidiaries/ joint ventures/ associates/ investee/ group
companies, if any, shall do so after seeking their own professional advice and after carrying out
their own due diligence procedures to ensure that they are making an informed decision. [f any
person/ party {other than the Companies) chooses to place reliance upon any matters included in
the Report, they shall do so at their own risk and without recourse to the Valuers.

We must emphasize that the projected financial information has been prepared by the
Managements of the respective companies and provided to us for the purpose of our analysis. The
fact that we have considered the projected financial information in this exercise should not be
construed or taken as our being associated with or a party to such projections. Realizations of free
cash flow forecast used in the analysis will be dependent on the continuing validity of
assumptions on which they are based. Qur analysis, therefore, will not, and cannot be directed to
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provide any assurance about the achievability of the projected financial information. Since the
projected financial information relates to future, actual results are likely to be different from the
projected results because events and circumstances do not occur as expected, and the differences
may be material.

It should be understood that the valuation of any company or its assets is inherently imprecise and
is subject to certain uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made numerous assumpfions with respect to
industry performance and general business and economic conditions, many of which are beyond
the control of the Companies. [n addition, this valuation will fluctuate with changes in prevailing
market conditions, the conditions and prospects, financial and otherwise, of the Companies.

[n accordance with the terms of our respective engagements, we have assumed and relied upon,
without independent verification, (i) the accuracy of the information that was publicty available
and formed a substantial basis for this Report and (ii) the accuracy of information made available
to us by the Companies. In accordance with our Engagement Letter and in accordance with the
customary approach adopted in valuation exercises, we have not audited, reviewed or otherwise
investigated the historical financial information provided to us, Accordingly, we do not express
an opinion or offer any form of assurance regarding the truth and fairness of the financial position
as indicated in the financial statements. Also, with respect to explanations and information sought
from the Companies, we have been given to understand by the Companies that they have not
omitted any relevant and material factors and that they have checked the relevance or materiality
of any specific information to the present exercise with us in case of any doubt. Out conclusions
are based on the assumptions and information given by/on behalf of the Companies. Management
of the Companies has indicated to vus that they have understood that any omissions, inaccuracies
or misstatements may materially affect our analysis/results. Accordingly, we assume no
responsibility for any etrors in the information furnished by the Companies and their impact on
the Report. However, nothing has come to our attention to indicate that the information provided
was materially mis-stated/ incorrect or would not afford reasonable grounds upon which to base
the Report. We do not imply and it should not be construed that we have verified any of the
information provided to us, or that our inquiries could have verified any matter, which a more
extensive examination might disclose.

The Report assumes that the Companies comply fully with relevant laws and regulations
applicable in all its areas of operations unless otherwise stated, and that the Companies will be
managed in a competent and responsible manner. Further, except as specifically stated to the
contrary, this Report has given no consideration to matters of a legal nature, including issues of
legal title and compliance with local laws, and litigation and other contingent liabilities that are
not recorded in the audited/unaudited balance sheet of the Companies, Our conclusion assumes
that the assets and liabilities of the Companies, reflected in their respective latest balance sheets
remain intact as of the Report date.

No investigation of the Companies’ claim to title of assets has been made for the purpose of this
Report and the Companies’ claim to such rights has been assumed to be valid. No consideration
has been given to liens or encumbrances against the assets, beyond the loans disclosed in the
accounts. Therefore, no responsibility is assumed for mattets of a legal nature.

[)
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This Report does not look into the business/ commertcial reasons behind the restructuring
proposed nor the likely benefits arising out of the same. Similarly, it does not address the relative
merits of the restructuring as compared with any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available. We have not
examined or advised on accounting, legal or tax matters involved in the Transactions.

The fee for the engagement is not contingent upon the results reported.

We owe responsibility to only the Boards of Directors of the respective Companies that has
appointed us under the terms of our respective engagement letters and nobody else. We do not
accept any liability to any third party in relation to the issue of this Report. We will not be liable
for any losses, claims, datmages ot liabilities arising out of the actions taken, omissions of or
advice given by any other to the Companies, their directors, employees or agents. In no event
shall we be liable for any loss, damages, cost or expenses arising in any way from fraudulent acts,
misrepresentations or willfuf default on part of the Companies, their directors, employees or
agents, [n no circumstances shall the liability of a Valuer, its partners, its directors or employees,
relating to the services provided in connection with the engagement set out in this Report shall
exceed the amount paid to such Valuer in respect of the fees charged by it for these services.

[t is understood that this analysis does not represent a fairness opinion. This Report is not a
substitute for the third party’s own due diligence/ appraisal/ enquiries/ independent advice that the
third party should undertake for his purpose.

This Share Exchange Ratio Report is subject to the laws of India.

Neither the Share Exchange Ratio Report nor its contents may be referred to or quoted in any
registration statement, prospectus, offering memorandum, annual report, loan agreement or other
agreement or document given to third parties, other than in connection with the proposed
Scheme/Transaction, without our prior written consent. In addition, this Report does not in any
manner address the prices at which MSSL’s equity shares will trade following consummation of
the Transactions/ restructuring and we express no opinion or recommendation as to how the
shareholders of either Company should vote at any sharehelders' meeting(s) to be held in
connection with the Transactions.

SHARE CAPITAL DETAILS OF THE COMPANIES

Motherson Sumi Systems Limited

The issued and subscribed equity share capital of MSSL as at 31 March 2020 is INR 3,158
million consisting of 3,157,934,237 equity shares of face value of INR 1 each. The shareholding
pattern of MSSL at 31 March 2020 is as follows:
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| Shareholders [ 7 No of Shares | % Shard Holding |

Promoter & Promoter Group
SAMIL 1,055.750.653 33.43%
Sumitomo Wiring Systems Limited 792.637.291 25.10%
HK Wiring Svstems Limited 7.660.351 0.25%
Others 93,238.251 2.95%
Sub-total Promoter & Promoter Group (A) 1,949,286,546 61.73%
Non-Promoter
Institutions 917.420,383 29.05%
Others 201,227,308 9.22%
1,208,647,691 38.27%
_ 3AATS323T L T1000%)

Samvardhana Motherson International Limited

The issued and subscribed equity share capital of SAMIL as at 31 March 2020 is INR 4,736
million consisting of 473,613,855 equity shares of face value of INR 10 each.
The shareholding pattern is as follows:

Na'of Shares | % Share Holding |
458,286,154
15,327,701

73613855 100%

includes 6,5% Equity Stake held by Sojitz Corporafion
Source: SAMIL Managsment

The Managements has informed us that, without approval of the shareholders, there would not be
any variation in the Equity Capital of the Companies till the proposed scheme becomes effective.

APPROACH & METHODOLOGY - BASIS OF TRANSACTION

The proposed Scheme of Amalgamation and Arrangement contemplates (i) Demerger of DWH
Business from MSSL into Resulting Company; and (ii} merger of SAMIL with MSSL (excluding
DWH).

To opine on the Share Entitlement Ratio for Transaction 1 we have considered the impact of
Transaction 1 (i.e. demerger) on the economic interest of the shareholders of MSSL.

For arriving at the Share Exchange Ratio for Transaction 2, we have determined the value per
equity share of MSSL (excluding DWH) and SAMIL. These values are determined on a relative
basis.
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Thete are several commonly used and accepted approaches for determining the value of the
equity shares of a company / business, which have been considered in the present case, to the
extent relevant and applicable:

1. Market Approach (Market Price Method, Comparable Companies’ Quoted Multiple (*CCM"),
Comparable Companies’ Transaction Multiples)

2. Income Approach (Discounted Cash Flow Method)

3. Net Asset Value Approach

Market Approach — Under this approach, value of a Company is assessed basis its market price
(i.e. if its shares are quoted on a stock exchange) or basis multiples derived using comparable
(i.e., similar) companies or similar Transactions. Following are the methods under Martket
Approach:

- Market Price (MP) Method

The martket price of an equity share as quoted on a stock exchange is normally considered as
the value of the equity shares of that company where such quotations are arising from the
shares being regularly and freely traded in, subject to the element of speculative support that
may be inbuilt in the value of the shares. But there could be situations where the value of the
share as quoted on the stock market would not be regarded as a propet index of the fair value
of the share especially where the market values are fluctuating in a volatile capital market,
Further, in the case of a merger, where there is a question of evaluating the shares of one
company against those of another, the volume of transactions and the number of shares
available for trading on the stock exchange over a reasonable period would have to be of a
compatable standard.

- Comparable Companies’ Quoted Multiple (CCM) method

Under this method, value of the equity shares of a company is arrived at by using multiples
derived from valuations of comparable companies, as manifest through stock market
valuations of listed companies. This valuation is based on the principle that market
valuations, taking place between informed buyers and informed sellers, incorporate all factors
relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for
differences between the circumstances.

- Comparable Companies’ Transaction Multiples

Under this method, value of the equity shares of a company is arrived at by using multiples
derived from valuations of comparable transactions. This valuation is based on the principle
that transactions taking place between informed buyers and informed sellers, incorporate all
factors relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for
differences between the circumstances.
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Income Approach (Discounted Cash Flows (DCF) Method)

Under the DCF method the projected free cash flows to the firm are discounted at the
weighted average cost of capital. The sum of the discounted value of such free cash flows is
the value of the firm.

Using the DCF analysis involves determining the following:
Estimating future free cash flows:

Free cash flows are the cash flows expected to be generated by the company that are available
to all providers of the company’s capital — both debt and equity.

Appropriate discount rate to be applied 1o cash flows i.e. the cost of capital:

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost
to the capital providers/ equity capital providers (namely shareholders). The opportunity cost
equals the rate of return the capital provider expects to earn on other investments of
equivalent risk.

For the purpose of DCF valuation, the free cash flow forecast is based on projected financials
as provided by the Management. While carrying out this engagement, we have relied on
historical information made available to us by the management of the Companies and the
respective projected financials for future related information. We did not carry out any
validation procedures or due diligence with respect to the information provided/ extracted or
carry out any verification of the assets or comment on the achievability of the assumptions
underlying the financial projections, save for satisfying ourselves to the extent possible that
they are consistent with other information provided to us in the course of this engagement,

Net Asset Value (NAV) Approach

The asset based valvation technique is based on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis. This
valuation approach is mainly used in case where the firm is to be liquidated i.e. it does not
meet the “going concern”™ criteria or in case where the assets base dominate earnings
capability. A Scheme of Amalgamation would normally be proceeded with, on the
assumption that the companies amalgamate as going concerns and an actual realization of the
operating assets is not contemplated. The operating assets have therefore been considered at
their book values. In such a going concern scenario, the relative earning power is of
importance to the basis of merger, with the values arrived at on the net asset basis being of
limited refevance.

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although different values may exist for different purposes, it cannot be too
strongly emphasized that a valuer can only arrive at one value for one purpose. Our choice of
methodology of valuation has been arrived at using usval and conventional methodologies
adopted for transactions of a similar nature and our reasonable judgment, in an independent and
bona fide manner based on our previous experience of assignments of a similar nature.
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Out of the above methods, the Valuers have used approaches/ methods as considered appropriate
by them respectively. The valuation approaches/ methods used, and the values arrived at using
such approaches/ methods by the Valuers have been tabled in the next section of this Report.

BASIS OF SHARE ENTITLEMENT RATIO FOR DEMERGER (TRANSACTION 1)

We understand from the Scheme that upon demerger of DWH business into Resulting Company,
the Management proposes to issue | equity shares of Resulting Company (of INR | each fully
paid up) to all the shareholders of MSSL, in lieu of 1 equity share of MSSL (of INR | each fully
paid up).

The proposed demerger shall eatail allotment of equity shares of the Resulting Company to all the
shateholders of MSSL, on a proportionate basis, and all shareholders of MSSL shall be the
beneficial economic owners of the Resulting Company, i.e. the Shareholding pattern of Resulting
Company shall mirror the shareholding pattern of MSSL.

BASIS OF EQUITY SHARE EXCHANGE RATIO (TRANSACTION 2)

In the ultimate analysis, valuation will have to be arrived at by the exercise of judicious discretion
by the valuer and judgments taking into account all the relevant factors. There will always be
several factors, e.g. quality of the management, present and prospective competition, yield on
comparable securities and market sentiment, etc. which are not evident from the face of the
balance sheets but which will strongly influence the worth of a share. The determination of
exchange ratio is not a precise science and the conclusions arrived at in many cases will, of
necessity, be subjective and dependent on the exercise of individual judgment. This concept is
also recognized in judicial decisions. There is, therefore, no indisputable single exchange ratio.
While we have provided our recommendation of the Share Exchange Ratio based on the
information available to us and within the scope and constraints of our engagement, others may
have a different opinion as to the Share Exchange Ratio of the equity shares of MSSL (excluding
DWH) and SAMIL. The final responsibility for the determination of the exchange ratio at which
the Transactions shall take place will be with the Board of Directors of the Companies who
should take into account other factors such as their own assessment of the Transactions and input
of other advisors.

The Share Exchange Ratio has been arrived at on the basis of a relative equity valuation of MSSL
(excluding DWH) and SAMIL based on the various approaches/ methods explained herein earlier
and various qualitative factors relevant to each company and the business dynamics and growth
potentials of the businesses of these companies, having regard to information base, key
underlying assumptions and limitations.

Valuers, have independently applied methods discussed above, as considered appropriate, and
arrived at their assessment of the relative values per equity share of MSSL (excluding DWH) and
SAMIL. To arrive at the consensus en the Share Exchange Ratio for Transaction 2, suitable minor
adjustments/ rounding off have been done in the relative values arrived at by the Valuers.

In the current analysis, the amalgamation of MSSL (excluding DWH) and SAMIL is proceeded
with on the assumption that MSSL (excluding DWH) and SAMIL would merge as going
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concerns and an actual realization of the operating assets is not contemplated. In such a going
concern scenario, the relative earning power, as reflected under the Income and Market
approaches, is of greater importance to the basis of amalgamation/ merger, with the values arrived
at on the net asset basis being of limited relevance. Hence, while we have calculated the values of
the shares of MSSL (excluding DWH), and SAMIL under the Asset Approach, we have
considered it appropriate not to give any weightage to the same in arriving at the Share Exchange
Ratio.

Given the nature of the businesses of MSSL (excluding DWH) and SAMIL, and the fact that we
have been provided with projected financials for each of the MSSL Segments (including
subsidiaries, joint ventures and associates) and each of the SAMIL Segments (including
subsidiaries, joint ventures and associates), we have considered it appropriate to apply the DCF
Method under the Income Approach to arrive at the relative fair value of the shares of MSSL
(excluding DWH) and SAMIL for the purpose of arriving at the Share Exchange Ratio,

Within the DCF Method, equity value per share for MSSL (excluding DWH) and SAMIL is
computed as follows:

e Equity values for each of the businesses comprising MSSL Segments (including
subsidiaries, joint ventures and associates) is computed separately using DCF Method
and added up after adjusting for a) the value of debt, cash and cash equivalents and
surplus assets as appearing in the balance sheet at 31 March 2020 and b) the shareholding
and non-controlling interests of MSSL (excluding DWH) to arrive at equity value of
MSSL (excluding DWH). To arrive at the price per equity share of MSSL (excluding
DWH) we have considered the total issued and paid up equity shares of MSSL at 31
March 2020.

e Equity values for each of the businesses comptising SAMIL Segments (including
subsidiaries, joint ventures and associates) is computed separately using DCF Method
and added up after adjusting for a) the value of debt, cash and cash equivalents and
surplus asets as appearing in the batance sheet at 31 March 2020 and b) the shareholding
and non-controlling interests of SAMIL, to arrive at equity value of SAMIL. To arrive at
the price per equity share of SAMIL we have considered the total issued and paid up
equity shares of SAMIL at 31 March 2020.

In the present case, the equity shares of MSSL are listed on BSE and NSE. However, pursuant to
Transaction 1, the Domestic Wiring Business shall be demerged from MSSL and hence, Market
Price Method cannot be used for the valuation of MSSL (excluding DWH). The equity shares of
SAMIL are not listed on any stock exchange and hence, Market Price Method cannot be used for
the valuation of SAMIL. Therefore, for our analysis under Market Approach, we have considered
the Compatable Companies’ Multiples method to arrive at the relative fair value of the shares of
MSSL (excluding DWH) and SAMIL for the purpose of arriving at the Share Exchange Ratio.

Within the Comparable Companies” Method, equity value per share for MSSL (excluding DWH)
and SAMIL is computed as follows:

¢ FEquity values for each of the businesses comprising MSSL Segments (including
subsidiaries, joint ventures and associates) is computed separately using Comparabte
Companies’ Method and aggregated after adjusting for a) the value of debt, cash and cash
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equivalents and surplus assets as appearing in the balance sheet at 31 March 2020, and b)
the shareholding and non-controlling interests of MSSL (excluding DWH) to arrive at
equity value of MSSL (excluding DWH). To arrive at the price per equity share of MSSL
(excluding DWH) we have considered the total issued and paid up equity shares of MSSL
at 31 March 2020.

e Equity values for each of the businesses comprising SAMIL Segments (including
subsidiaries, joint ventures and associates) is computed separately using Comparable
Companies’ Method and aggregated after adjusting for a) the value of debt, cash and cash
equivalents and surplus asets as appearing in the balance sheet at 31 March 2020; and b)
the shareholding and non-controlling interests of SAMIL to arrive at equity value of
SAMIL. To arrive at the price per equity share of SAMIL we have considered the total
issued and paid up equity shares of SAMIL at 31 March 2020.

For our final analysis and recommendation we have considered the the values arrived under the
Income Approach and the Market Approach, to arrive at the relative fair value of the equity
shares of MSSL (excluding DWH) and SAMIL for the purpose of the Transaction 2.

The basis of the proposed merger would have to be determined after taking into consideration all
the factors and methodologies mentioned hereinabove. Though different values have been arrived
at under each of the above methodologies, it is finally necessary to arrive at a single value. It is
important to note that we are not attempting to arrive at the abselute equity values of the MSSL
(excluding DWH) and SAMIL but at their relative values to facilitate the determination of a fair
exchange ratio. For this purpose, it is necessary to give appropriate weights to the values arrived
at under each methodology.

In view of the above, and on consideration of the relevant factors and circumstances as discussed
and outlined hereinabove, we recommend the following Share Exchange Ratio for the
Transaction 2 whose computation is as under:

The below tables summarises workings for the value per share of MSSL (excluding DWH) and
SAMIL and the Share Exchange Ratio as derived by PW&Co:

Method MSSL (excluding DWIH) SAMIL
Value per share | Weight Value per share | Weight
(INR) (INR)
Income Approach (DCF o o
Method) 103.90 50% 531.15 : i{)/i)
Market, Approacti(CCM 97.11 50% 494.48 50%
method)
Net Asset Value Method 3436 0% 148.37 0%
Relative Value per share 100.51 100% 512.81 100%
Exchange Ratio 51 Equity Shares of MSSL For every 10 Equity Shares
(rounded} (excluding DWH) of SAMIL
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The below tables summarises workings for the value per share of MSSL (excluding DWH) and
SAMIL and the Share Exchange Ratio as derived by B S R:

Method MSSL (excluding DWH) SAMIL
Value per share | Weight Value per share | Weight
(INR) (INR})
B SR Ok 108.37 50% 560.70 50%
Method)
e R bPIeE e (CEM 95.25 50% 477.83 50%
method)
Net Asset Value Method 34.36 0% 148.37 0%
Relative Value per share 101.81 519.27
Exchange Ratio 51 Equity Shares of MSSL For every 10 Equity Shares
{rounded) (excluding DWH) of SAMIL

In light of the above, and consideration of all relevant factors and circumstances as discussed and
outlined hereinabove we recommend that:

1. The Share Entitlement Ratio of 1 equity shares (of INR 1 each fully paid up) of the Resulting
Company for every 1 equity share of MSSL for Transaction | i.e. demerger of DWH business
is fair as the beneficial economic interest of the shareholders in the equity of the Resulting
Company will be the same as it is in the equity of MSSL.,

2. The Share Exchange Ratio for Merger of SAMIL with MSSL (excluding DWH) is assessed
as 51 Equity shares of MSSL (of INR 1 each fully paid up) for every 10 Equity shares of
SAMIL (of INR 10 each fully paid up);

Respectfully submitted,

Price Waterhouse & Co LLP B S R & Associates LLP
Chartered Accourntants Chartered Accountants
ICA] Firm Registration Number: 016844N ICAI Firm Registration Number: 116231W
9 -
/. g \ I_-‘\,_,".,.'l,_,.;,!.'f [ fidane
Beilisa ' (
Per Rajan Wadhawan Per Mahek Vikamsey .
Partner . Partner \
Membership No: ogo172 Membership No: 108235
Date: 02 July 2020 Date: 02 July 2020
UDIN number: 200901 72AAAAA16869 UDIN number: 20108235AAAAAL6521
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Incwert Advisory Private Limited
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Valuation Resea Ilc 1'] :.:tr:;}rs;:r::;::f;nnoil Intelrnet: wWww indwerk.com
Hearyana, india Emali: queries@incwert com

Date; 02 July 2020
Board of Directors Board of Directors
MOTHERSON SUMI SYSTEMS LIMITED, SAMVARDHANA MOTHERSON

INTERNATIONAL LIMITED,
Unit 705, C Wing, One BKC, G Block, Bandra
Kurla Complex, Unit 705, C Wing, One BKC, G Block, Bandra
Mumbai 400 051, Maharashtra Kurla Complex,
India Mumbai 400 051, Maharashtra

India

Sub: Recommendation of Share Entitlement Ratio and Share Exchange Ratio pursuant to the Composite
Scheme of Amalgamation and Arrangement amongst Motherson Sumi Systems Limited ("MSSL™,
Samvardhana Motherson International Limited, a wholly-owned subsidiary of the MSSL which in the
process of being incorporated and their respective Shareholders and Creditors

Dear Sir/Madam,

We refer to our engagement letter {"LoE") dated 21 June 2020 whereby the management of Motherson
Sumi Systems Limited ("MSSL" or the "Transferor Company”}, and Samvardhana Motherson International
Limited { "SAMIL" or "Amalgamating Company™} (individually and collectively herein referred to as the
"Client” or "You" or “the Company” or "the Companies” or “respeclive Companies”, as the context may
require) have requested Incwert Advisory Private Limited {"Incwert” or "Valuer” or "Registered Valuer” or
“RV" or "We" or "us™ for recommending the fair demerger share entittement ratio and merger share
exchange ratio for the proposed restrucluring pursuant to a Composite Scheme of Amalgamation and
Arrangement under provistons of Sections 230 to 232 of the Companies Act, 2013, and other applicable
provisions of the Companies Act, 2013 (“Scheme™ or “Cormposite Scheme of Amalgamation and
Arrangement”).

Incwert is a Registered Valuer Entity with Insolvency and Bankruptcy Board of India ("1BBI") for the asset
class ‘Securities or Financial Assets’ having registration number 1BBI/RV-E/05/2019/108,

In the following paragraphs, we have summarised our valuation analysis together with the description of
the valuation approaches, methodologies and limitations in our scope of wark, Qur deliverable for this
engagement is this Share Entitlement and Exchange report (“Share Entitlement and Exchange Report” or
“Report™), .

Incwearl ddvisory Private Limlted iz an Indian Registered office:
Private limilad company Tower F 1302,

GPL Eden Heights. Sector 70,
CIN U74990HR01BPTCOTSI1E Gurugram = 122101, India
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CONTEXT AND PURPOSE OF THIS REPORT
Overview
Motherson Sumi Systems Lirnited

Motherson Sumi Systems Limited is a public limited company incorporated on December 19, 1986,
MSSL is engaged in the business of manufacturing of automative compaonents, intsr-afia, wiring harness,
manufacturing of vision system, manufacturing of moulded and polymer products etc. The equity shares
of MSSL are listed on BSE Limited {"BSE") and National Stock Exchange of India Limited (*NSE™), and the
non-convertible debentures ("NCDs") issued by MSSL are listed on BSE.

Resulting Company

The Resulting Company is a new company which is currently in the process of being incorporated under
the Companies Act, 2013 as an unlisted public limited company (“Resulting Company”). The Resulting
Company, on incorporation, will be a wholly-owned subsidiary of the Transferor Company.

Samvardhana Motherson International Limlted

Samvardhana Motherson International Limited is an unlisted public limited company incorporated on
December 9, 2004, The NCDs issued by SAMIL are listed on BSE. SAMIL is a non-deposit taking
systemically important core investment company (CIC-ND-SI) registered with the Reserve Bank of [ndia
and is engaged in the business of holding and nurturing its investments in various subsidiaries and joint-
venture companies in India and across the world and also provides strategic, operational and
management support to its group companies. SAMIL is ane of the promoters of MSSL and holds 33.43%
of the share capital of MSSL, as on 31 March 2020,

Context and purpose

We have been given to understand that pursuant to the Scheme, the management of the Companies
{"Management”) are contemplating the following restructuring exercise (“Proposed Transaction”):

a) Demerger of the DWH Undertaking (as defined in Section | of the Scheme) of the Transferor
Company and vesting of the same with the Resulting Company; and
by Amalgamation of the Amalgamating Company {as defined in Section | of the Scheme) into and
with MSSL, by absorption, subsequent to the completion of the demerger referred to in (a)
above.
Appuinted date for the demerger is 01 April 2021 or such subsequent date (if any) as may be decided by
the Board of Directors of the Transferor Company and Resulting Company or such other date as the
NCLT may direct.

Appointed date for amalgamation of the Amalgamating Company intc and with MSSL is the date when
the amalgamation of Amalgamating Company with MSSL becomes effective, in accordance with Section
Il of the Scheme.

The Proposed Transaction, would involve the following steps:

Step 1: Demerger of the DWH Undertaking from MSSL into the Resulting Company, pursuant to which
demerger, the shareholding pattern of the Resulting Company will be a mirror-image of the shareholding
pattern of MSSL;

Step 2: Amalgamation of SAMIL into MSSL.

For the purpose of the aforesaid Proposed Transaction, the demerger share entitlement ratio and merger
share exchange ratio (Share Entitlement and Exchange ratios) have 1o be calculated by a Rngiqlv
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Valuer {as defined under Section 247 of the Companies Act, 2013) and hence the Client has approached
us to calculate the Share Entitlement and Exchange Ratios to be used for the Proposed Transaction,

The Demerger Share Entitlement Ratio for the Proposed Transaction refers to

The consideration of the demerger of the DWH Undertaking (as defined in Section I of the Scheme) of
the Transferor Company and vesting of the same with the Resulting Company: The number of equily
share(s) of the face value of Rs. 1 {Indian Rupees One) each credited as fully paid up in the share capital
of the Resulting Company which would be issued to the equily shareholders of MSSL for every 1 equity
share of the face value of Rs. 1 (Indian Rupees One) each of MSSL

The Merger Share Exchange Ratio for the Proposed Transaction refers to

The consideration of the amalgamation of the Amalgamating Company into and with MSSL, by
absorption, subsequent to the completion of the demerger referred to above: The number of equity
share(s) of the face value of Rs. 1 findian Rupees One) each credited as fully paid up in the share capital
of MSSL which would be issued to the equity shareholders of SAMIL for every 1 equily share the face
value of Rs. 10 (Indian Rupees Ten} each of SAMIL

BASIS OF VALUATION

In transactions of the nature of — merger or amalgamation of companies or merger or demerger of
businesses, the consideration is often discharged primarily by issue of securities of the acquirer or
transferee entity with reference to an exchange ratio or entitlement ratio, considering the relative values.

Such relative values are generally arrived at by applying an appropriate valuation approach or a
combination of valuation approaches, If a combination of valuation approaches or methodologies is
adopted, appropriate weights are assigned to arrive at a single value, Relative values are usually derived
by using similar valuation approaches, methodologies and weights. However, the use of differing
methodclogies or approaches may be justified in circumstances, e.g.. a merger of a listed company and
an unlisted company, or where the listed company is infrequently traded.

Base of valuation
The base of valuation has been “Fair value”,

The definition of "Fair value” as per Indian Valuation Standards issued by the Institute of Chartered
Accountants of India, is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the valuation date.

Fair value is the price in an orderly transaction in the principal (or most advantageous) market at the
valuation date under current market conditions (i.e. an exit price) regardless of whether that price is
directly observable or estimated using ancther valuation technique.

We have given due cognisance to the valuation standards issued by the Institute of Chartered
Accountants of India in carrying out the valualion exercise.

Premise of valus

The premise of value refers to the conditions and circumstances of how an asset is deployed. As part of
our analysis, we have considered the following assumption to be appropriate:

s Going-concern basis - Gaing concern value is the value of a business enterprise that is expected
to continue to operate in the future,
e As-is-where-is basis — considers the current use of the asset which may or may not be its highest
and best use,
Intended users
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This report is intended for the consumption of the Board of Directors (including audit commitiees) of
MSSL and SAMIL and for the purpose of submission to the relevant regulatory or statutory authorities in
India, including National Company Law Tribunal, Regional Directors, Registrar of Companies, SEBI, Stock
exchanges, and for complying with the applicable provisions of the Companies Act, 2013 and other
applicable laws.

We understand that this Report will be used by the Client for the above-mentioned purpose only and on
the express understanding that it shall not be copied, disclosed or circulated or referred to in
correspondence or discussion with any third party or used for any other purpose, other than the purpose
mentioned above, without RV's prior written consent.

In the event, the Companies or Management of the Companies or representatives of the Company intend
to extend the use of this report beyond the purpose mentioned herein above, with or without our consent,
we will not accept any responsibility to any other party to whom our report may be shown or who may
acquire a copy of the report issued by Incwert,

SOURCES OF INFORMATION

This Report is prepared hased on the below sources of information as provided to us by the management
of Client:

« Draft Composite Scheme of Amalgamation and Arrangement;

«  Audited histerical financial statements of MSSL and SAMIL along with its subsidiaries, step down
subsidiaries and JVs for the financial year ended 31 March 2017, 31 March 2018 and 31 March
2019,

s Audited financial statement of MSSL for the 12 months ended 31 March 2020;

» Provisional accounts for the 12 months ended 31 March 2020 were provided for
o SAMIL along with its subsidiaries, step down subsidiaries and JVs
o Subsidiaries, step down subsidiaries and J¥s of MSSL;

e Projected financial statements for MSSL and SAMIL along with its subsidiaries, step down
subsidiaries and JVs for the 5-year period from 01 April 2020 to 31 March 2025;

+ Detalls of quoted and unquoted investments;
¢ Details of contingent liability as of 31 December 2019;
s Other data and information provided by respective companies, as may be requested by us;

« Discussions with the Management to obtain requisite explanation and clarification of data
provided;

s Interviews and correspondence with the respective company's management on which we have
relied,

The management of the Companies were provided with an opportunity to review a draft of our Report
{excluding the valuation and recommended Share Entitlement and Exchange ratios) as part of our
standard practice to ensure that factual inaccuracies/omissions are avoided in our final report.

Further at the request of the Management, we have had discussions with other valuation advisors on
the valuation approach & methodologies adopted and assumptions made by us.

3|
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PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED

In connection with this exercise, we have adopted the following procedures to carry out the valuation:
» Reguested and received financial and qualitative information
+ Used data available in the public domain
o Where available, published general market data, including economic, government and
industry information which may affect the value of the businesses;

o Where available, financial data for publicly traded or private companies engaged in the
same or similar lnes of business to develop appropriate multiples and operating
comparisens as part of the market approach of valuation,

» Discussion (physical/ or over a phone call) with the Management to:

o Understand the business and fundamental factors that affect its meaning-generating
capability, including strengths, weaknesses, opportunity and threats analysis and
historical financial performance,

¢ Undertook Industry Analysis:

o Research publicly available market data including economic factors and industry trends
that may impact the valuation

o Analysis of key trends and valuation multiples of comparable companies/fcomparable
transactions using proprietary databases subscribed by us

s Selection of internaticnally accepted valuation methodologies as considered appropriate by us.

DISCLOSURE QF INTEREST/ CONFLICT
We hereby certify that, to the best of my knowledge and belief that:

¢ Valuer is not affiliated to the Client in any manner whatsoever.
Valuer does not have a prospective interest in the business, which is the subject of this Report.

* Details of services for the Client performed within a three-year period immediately preceding
acceptance of this engagement, as an appraiser or in any other capacity — not applicable,

» Valuer's fee is not contingent on an action or event resulting from the analyses, opinions or
conclusions in this Report.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Our work in preparing the Report was undertaken, and our Report has been produced in accordance with
the terms of our engagement with MSSL and SAMIL, Provision of valuation opinions and consideration of
the issues described heregin are areas of our regular practice, The services do not represent accounting,
assurance, diligence services, consulting/ tax-related services.

This Report, its contents and results herein are specific to {i} the purpose of valuation agreed as per the
terms of our engagement along with subsequent discussions with the management; (i} the date of this
Report and (iii) are based on the data detailed in the section — Sources of information. An analysis of this
nature is necessarily based on the prevailing stock market, financial, economic and ather conditions in
general and industry trends in particular, and the information made available to us. Events occurring after
the date hereof may affect this Report and the assumptions used in preparing it, and we do not assume
any obligation to update, revise or reaffirm this Report.

Management has represented that the business aclivities of the Companies have been carried out in the
normal and ordinary course. However, material events could have occurred in their respective operations
due to outbreak of COVID-12 in India between mid-February 2020 and date of issue of this Report,
Management has represented that their business plan has been adjusted for the COVID-19 impact.

The Report Date is the valuation date {"Valuation Date”). For the valuation exercise, market parameters
have been considered up to and including 26 June 2020,
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Further, for the purpose of this engagement and Report, we have made no investigation of, and assume
no responsibility for, the title to the assets or liabilities against the Company. Cur conclusicn of value
assumes that the title to the assets and liahilities of the respective companies reflected in their respective
audited/provisional latest financial statements is intact as at the date of this Report,

The financial forecasts used in the preparation of the Report reflects judgment of respective management
of Companies, based on present circumstances prevailing around the valuation date, as to the most likely
set of conditions and the course of action it is most likely to take. It is usually the case that some events
and circumstances do not occur as expected or are not anticipated. Therefore, actual results during the
forecast period almost always may differ from the forecasts and as such differences may be material.

The final analysis will have to be tempered by the exercise of reasonable discretion by the valuer and
judgement, considering all the relevant factors, There will always be several factors example given,
management capability, present and prospective competition, the vield on comparable securities, market
sentiments among others, which are not evident from the face of the balance sheet but will strongly
influence the worth of a share, This concept is well recagnised in judicial decisions and pronouncements,

The recommendation rendered in this Report only represents our recommendation based upon
information to date, furnished by the management of the Client and other sources. The said
recommendation shall be considered to be in the nature of non-binding advice.

Our recommendation in this Report is not intended to advise anybody to take buy or sell decision for
which specific opinion needs to be taken from expert advisors.

The Report does not constitute an offer or invitation to any section of the public to subscribe for or
purchase any securities in, or the other business or assets or liabilities of the Companies.

The determination of a share entitlement/exchange ratic is not a precise science, and the conclusions
arrived at in many cases will, of necessity, be subjective and dependent on the exercise of individual
judgement. There is, therefore, no single undisputed share exchange ratio. While we have provided our
recommendation of the share exchange ratio based on the information made available to us and within
the scope of our engagement, others may have a different opinion. The final responsibility for the
determination of the share exchange ratio at which the Proposed Transaction shall take place will be with
the Board of Directors of the Companies who should take into account other factors such as their
assessment of the Proposed Transaction and input of other advisors,

Our work did not constitute an audit of the financial statements, and accordingly, we do hot express any
apinion on the truth and fairness of the financial position, as indicated in this Report. Our work did not
constitute a validation of the financial statements of the companies/ businesses, and accordingly, we do
not express any opinion on the same. Also, with respect to explanations and information sought from the
management, we have been given to understand that the management has not omitted any relevant and
material factors and that they have checked the relevance or materiality of any specific information to the
present exercise with us in case of any doubt. Qur conclusions are based on the assumptions and
information provided by the management of the Client. Any omissions, inaccuracies or misstatements
may materially impact our valuation analysis and outcome,

We do not imply, and it should not be construed that we have verified any of the information provided ta
us, or that our inquiries could have verified any matter, which a more extensive examination might

disclose.

The Report assumes that the Companies comply fully with the relevant laws and regulations applicable in
all its areas of operations unless otherwise stated and that the companies will be managed in a competent
and responsible manner. Further, except as expressly stated to the contrary, this Report has given no
consideration to matters of a legal nature, including issues of lawful title and compliance with local laws,
litigations and other contingent liabilities that are not recorded in the audited/ unaudited balance sheet of
the Companies.
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This Report does not investigate the business / commercial reasons behind the Proposed Transaction nor
the likely merits of such transaction. Simitarly, it does not address the relative benefits of the Proposed
Transaction as compared with any other alternative business fransaction or other alternatives or whether
such options could be achieved or are available.

The fee for this engagement is not contingent upon the valuation conclusions.

This Report sets out Valuer's conclusions on a) relative valuation of relevant businesses as part of the
demerger/merger and b) Share Entitlement and Exchange Ratio and has been prepared in accordance
with LoE, The Report will be used by the Client for purposes agreed in the LoE. The Report will be issued
by us on the express understanding that it shall not be copied, disclosed or circulated or referred to in
correspondence or discussion with any third party or used for any other purpose without Valuer's prior
written consent, unless agreed in the LoE.

This Report is based on the infermaticn provided by the Client and has been confirmed by the Client. We
have not independently verified or checked the accuracy or timeliness of the same.

We have based our analysis based on information provided to us by the Management and stated under
“Sources of Information". Any changes in the basis of preparation of financial statements of the
Companies may significantly impact our analysis and therefore, the valuation.

For our analysis, we have relied on published and secondary sources of data, whether or not provided by
the Client. We have not independently verified the accuracy or timeliness of the same.

The Valuer is not responsible for updating this Report because of events or transactions occurring
subseguent to the date of issue of this Report,

The Valuer has not considered any finding made by other external agencies in carrying out the Valuation
analysis other than those which are made available as part of disclosures in the annual report of the
Companies.

This Report is prepared on the basis of the sources of information listed in the above section. We have
relied upon written representation provided by the Management that the information contained in the
Report is materially accurate and complete, fair in its manner of portrayal and therefore, forms a reliable
basis for the Valuation.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, Joan agreement or other agreement or document given
to third parties other than in connection with the proposed Scheme, without our prior written consent
except for disclosures to be made to relevant regulatory/statutory authorities. We owe no duty (whether in
contract or in tort or under statute or otherwise) with respect to or in connection with the attached Report
or any part thereof to a party other than our Client. We do not accept any liability to any third party in
relation to the issue of this Report.

It iz understood that the analysis presented herein does not represent a fairness opinion on eéither the
valuation of the business undertakings or the Share Entitlement and Exchange Ratio,

Any decision by the Client regarding whether to proceed with Proposed Transaction shall rest solely with
the Ciient.

This Report is subject to the laws in India and should be used in connection with the proposed scheme.

This Report does not in any manner address the prices at which equity shares of the Companies or any
other listed shareholder will trade after the announcement of the Proposed Transaction, and we express
no opinion or recommendation as to how shareholders of the companies involved in the restructuring
should vote at the shareholders’ meeting(s) to be held in connection with the Proposed Transaction.
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SHAREHOLDING PATTERN OF THE COMPANIES

The issued and subscribed equity share capital of Motherson Sumi Systems Limited as on 31 March 2020
is INR 315.79 crores consisting of 3,157,934,237 equity shares of the face value of INR 10/~ each. The
shareholding pattern is as follows:

Sr, Category of shareholder Percentage

no. helding

1 Samvardhana Motherson International Limited {(SAMIL) (India) 33.43%

2 Sumitomo Wiring Systerns (SWS) (Japan) 25.34%

3 Other Promoter Group 2.96%

4 Pubilicc & olhers 3B.27%
Total 100%

Upon incorporation of the Resulting Company, the proposed issued and subscribed equity share capital
of the company shall be INR 5,00,000 consisting of 5,00,000 equity shares of the face value of INR 1/-
each.

The issued and subscribed equity share capital of Samvardhana Motherson Internafional Limited as on 31
March 2020 is INR 473.6 crores consisting of 473,613,855 equity shares of the face value of INR 10/-
each. The shareholding pattern is as folfows:

Sr. Category of shareholder Percentage

no. holding

1 Shri Sehgals Trustee Company Private Limited 25.67%

2 Vivek Chaand Sehgal 21.23%

3 Renu Alka Sehgal ias trustee of Renu Sehigal Trusi) 23.10%

4 Racdha Rani Holdings Pte Limited 14, 10%

5 Soiitz Corporation 6.46%

6 Others (less than 5% shareholding) 9.35%
Total 100%

Source: Management infarmation

APPROACH & METHODOLOGY

Valuation approach and methodologies

There are several commonly used and accepted methods for determining the value and the Share
Entitlement and Exchange Ratio which have been considered in the present case, to the extent relevant
and applicable, including:

1. Market Approach:

a, Market Price method
h. Comparable Companies Multiples
¢. Comparable Transaction Multiple Method
2. Income Approach: Discounted Cash Flows Method

3. Cost Approach: Net Asset Value Method

As discussed helow for the Proposed Transaction, we have considered these methods to the extent
relevant and applicable.

This valuation could fluctuate with the lapse of time, changes in prevailing market conditions and
prospects, industry performance and general business and economic conditions financial and otherwise

I.J-; GURUGRARA LI




02 July 2020

\I n.cb?-eu Page 9 of 14

of the Companies, and other factors which generally influence the valuation of companies and their
assets.

We have relied on the judgment of the Management as regards contingent and ather liabilities.

It should be understood that the valuation of any company or its assets is inherently subjective and is
subject to certain uncertainties and contingencies, all of which are difficult to predict and are beyond our
control, In performing our analysis, we made numerous assumptions with respsct to industry performance
and general business and economic conditions, many of which are beyond the control of the Companies,
In addition, this valuation will fluctuate with changes in prevailing market conditions, the conditions and
prospects, financial and otherwise, of the valuation subjects, and other factors.

The application of any particular mathod of valuation depends on the purpose for which the valuation is
done. Although different values may exist for various purposes, it cannot be teo strongly emphasized that
a valuer can only arrive at one value for one purpose, Our choice of the methodology of valuation has
heen arrived at using usual and conventional methods adopted for transactions of a similar nature,
regulatory guidelines and our reasonable judgment, in an independent and bona fide manner based on
our previous experience of assignments of a similar nature.

The valuation methodologies, as may be applicable, which have been used to arrive at the value of the
Companies are discussed hereunder,

Market Price (MP) Method

The market price of an equity share as quoted on a Stock Exchange is generally considered as the value
of the equity shares of that company where such quotations are arising from the shares being regularly
and freely traded in, subject to the element of speculative support that may be inbuilt in the value of the
shares. But there could be situations where the value of the share as quoted on the stock market would
not be regarded as a proper index of the fair value of the share, especially where the market values are
fluctuating in a volatile capital market. Further, in the case of a merger, where there is a question of
evaluating the share price of one company against that of another, the volume of transactions and the
number of shares available for trading on the stock exchange over a reasonable period would have to be
of a comparable standard.

In the present case, equity shares of MSSL are traded on NSE and BSE. However, as the price of DWH
Undertaking is not observable, the price of the Remaining Business cannot be ascertained from MP
method. Resulting Company is under incorporation and SAMIL does not have traded equity shares on
any stock exchange. Hence, we have not used this method for the valuation of any of the Companies.

Comparable Companies Market Multiple ("CCM") Method

Under this method, the value of the equity shares of a company/ business undertaking is arrived at by
using multiples derived from valuations of comparable companies, as apparent through stock market
valuations of listed companies, This valuation is based on the principle that market valuations, taking
place between informed buyers and informed sellers, incorporate all factors relevant for the assessment
of the value of the company.

Relevant multiples need to be chosen carefully and adjusted for differences between the circumstances.
We have used this method for the various business segments of MSSL (minus DWH) and SAMIL
wherever publicly listed comparable companies were available,

Comparable Companies Transaction Multiple (CTM) Method

Under the CTM method, the value of the equity shares of a company/ business undertaking is arrived at
by using the prices implied by reported transactions/ deals of comparable companies.

56
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Relevant multiples need to be chosen carefully and adjusted for differences between the circumstances.

Considering the unigueness of the business structure of MSSL, it is difficult to find a similar transaction to
benchmark. For MSSL or other group companies, we have not been able to identify any comparable
company for which a majority stake-sale transaction has taken place in the last one year, We believe that
the older transactions are not relevant for our valuation considering share price movements and changes
in the macro-economic situation in India. Alsg, transactions multiples tend to be biased due to premium
which may be embedded in the price for strategic benefits and synergies which an acquirer may perceive
in the target. Accordingly, we have not applied the Comparable Transactions Multiple Method.

Discounted Cash Flows (DCF) Method

Under the DCF method, the projected free cash flows to the firm are discounted at the weighted average
cost of capital. The sum of the discounted value of such free cash flows is the value of the firm.

Using the DCF analysis involves determining the following:
Estimating future free cash flows:

Free cash flows are the cash flows expected to be generated by the company that is available to all
providers of the company's capital — both debt and equity,
Appropriate discount rate to be applied to cash flows, i.e. the cost of capital:

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost ta all the
capital providers (namely shareholders and creditors), weighted by their relative contribution to the total
capital of the company. The opportunity cost to the capital provider equals the rate of return the capital
provider expects to earn on other investments of equivalent risk,

The value so computed by discounting the cash flows to the firm is adjusted for net borrowings, surplus
asset including investments, minority interests, equity instruments granted as part of the share-based
payment, and other malters to arrive at an aggregate equity value of the company.

n the present case, we have considered this method for valuing these companies/businesses where
applicable.

The asset-based valuation technique is based on the value of the underlying net assets of the business
either on a book value basis or realisable value basis or replacement cost basis. The cost approach
assumes that a prudent investor would pay no mere for an entity than the amount for which he could
replace or re-create it or an asset with similar utility. Under a going-concern premise, the cost approach
usually is best suited for valuing asset-intensive companies, such as investment or real estate holding
companies, or companies with unstable or unpredictable earnings.

In the present case, considering that the businesses are going concerns, and hence we have considered
it apprepriate to not provide any weightage to NAV method.

BASIS OF VALUATION AND SHARE EXCHANGE RATIO

Basis of the Demerger Share Entitlement Ratio:

& The demerger of DWH from MSSL into Resulting Company will be done with mirror shareholding
of MSSL. Hence, the beneficial/economic interest of the shareholders of MSSL in the Resulting
Company will be in the same ratio as it is in the share capital of the Transferor Company.

+ The determination of the Demerger Share Entitlernent Ratio will tharefore not have any economic

A=0ORY
r :"\\_ J __‘_",D’?/ \
</ “
<
(s—
(o
LA I
AN
L) >

a7




5 % 02 July 2020
Incw ( )r ]‘ Page 11 0of 14

impact on the ultimate value of the shareholders of MSSL upon the proposed demerger. The
Proposed Transaction will be value-neutral to the shareholders of the Transferor Company.

Basis of the Merger Share Exchange Ratio:

The Merger Share Exchange Ratio has been arrived at on the basis of a relative equity valuation of MSSL
{minus DWH) and SAMIL based on the varicus approaches/ methods explained herein earlier and various
qualitative factors relevant to each company and the business dynamics and growth potentials of the
businesses of these companies, having regard to the information base, key underlying assumptions and
limitaticns,

We have independently applied methods discussed above, as considered appropriate, and arrived at the
assessment of the relative values per equity share of MSSL {minus DWH) and SAMIL. To arrive at the
consensus on the Merger Share Exchange Ratio suitable minor adjustments/ rounding off have been
done in the relative values arrived at by us.

In the current analysis, the amalgamation of MSSL {minus DWH) and SAMIL is proceeded with on the
assumption that MSSL (minus DWH) and SAMIL would merge as going concerns and an actual
realisation of the operating assets is not contemplated. The operaling assets have therefore been
considered at their book and non-operating/ surplus assets, if any at their fair values under the Asset
Approach. In such a going concern scenario, the relative earning power, as reflected under the Income
and Market approaches, is of greater importance to the basis of amalgamation/ merger, with the values
arrived at on the net asset basis being of limited relevance. Hence, while we have calculated the values of
the shares of MSSL (minus DWH) and SAMIL under the Asset Approach, we have considered it
appropriate not to give any weightage to the same in arriving at the Merger Share Exchange Ratio.

Given the nature of the businesses of MSSL (minus DYWH) and SAMIL and the fact that we have been
provided with projected financials for each of the MSSL segments (including subsidiaries, joint ventures
and associates) and each of the SAMIL segments (including subsidiaries, joint ventures and associates),
we have considered it appropriate to apply the DCF Method under the Income Approach to arrive at the
relative fair value of the shares of MSSL {minus DWH) and SAMIL for the purpose of arriving at the
Merger Share Exchange Ratio.

Within the DCF Method, equity share values for MSSL (minus DWH) and SAMIL is computed as follows:

. Equity share values for each of the businesses comprising MSSL segments (including

subsidiaries, joint ventures and associates) is computed separately using DCF Method and
added up after adjusting for a) the value of debt, cash and cash equivalents and surplus assets
as appearing in the balance sheet at 31 March 2020 and b} the shareholding and non-controlling
interests of MSSL (minus DWH) to arrive at equity share value of MSSL {minus DWH).
Equity share values for each of the businesses comprising SAMIL segments ({including
subsidiaries, joint ventures and associates) is computed separately using DCF Method and
added up after adjusting for a} the value of debt, cash and cash equivalents and surplus assets
as appearing in the balance sheet at 31 March 2020 and b) the shareholding and non-controlling
interests of SAMIL to arrive at an equity share value of SAMIL.

In the present case, the equity shares of MSSL are listed on BSE and NSE. However, pursuant to the

Proposed Transaction, the DWH business shall be demerged from MSSL and hence, Market Price

Method cannot be used for the valuation of MSSL (minus DWH). The equity shares of SAMIL are not

listed on any stock exchange and hence, Market Price Method cannot be used for the valuation of

SAMIL. Therefore, we have also considered the CCM method under the Market Approach to arrive at the

relative fair value of the shares MSSL (minus DWH) and SAMIL for the purpose of arriving at the Merger

Share Exchange Ratio.

Within the Comparable Companies’ Method, equity share values for MSSL (minus DWH) and SAMIL is
computed as follows:
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. Equity share values for each of the businesses comprising MSSL segments (including
subsidiaries, joint veniures and associates) is computed separately using CCM method and added up
after adjusting for a) the value of debt, cash and cash equivalents and surplus assets as appearing in the
balance sheet at 31 March 2020 and b) the shareholding and non-controlling interests of MSSL (minus
DWH) to arrive at equity share value of MSSL (minus DWH).

o Equity share values for each of the businesses comprising SAMIL segments (including
subsidiaries, joint ventures and associates) is computed separately using CCM Method and added up
after adjusting for a) the value of debt, cash and cash equivalents and surplus assets as appearing in the
balance sheet at 31 March 2020 and b) the shareholding and non-controlling interests of SAMIL to arrive
at equity share value of SAMIL,

. To arrive at the price per equity share of MSSL {minus DWH) we have considered the total issued
and paid-up equity shares of the company as at 31 March 2020.

To arrive at the price per equity share of SAMIL we have considered the total issued and paid-up equity
shares of SAMIL as at 31 March 2020,

For our final analysis and recommendation we have considered the values arrived under the Income
Approach and the Market Approach, to arrive at the relative fair value of the equity shares of MSSL
{minus DWH) and SAMIL for the purpose of Step 2.

The basis of the proposed merger would have to be determined after taking into consideration all the
factors and methodologies mentioned hereinabove. Though different values have been arrived at under
each of the above methodologies, it is finally necessary to arrive at a single value, It is important to note
that we are not attempling to artive at the absolute equity values of the MSSL (minus DWH) and SAMIL
but at their relative values to facilitate the determination of a fair exchange ratio. For this purpose, it is
necessary to give apprapriate weights to the values arrived at under each methodology.

In view of the above, and on consideration of the relevant factors and circumstances as discussed and
outlined hereinabove, we recommend the following Merger Share Exchange Ratic for the Step 2 of the
Transaction as outlined in the section below.

This space is intentionalfy left blank
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CONCLUSION

Step 1 - Demerger of DWH from MSSL into Resulting Company

Based on the foregoing, the demerger of DWH from MSSL into Resulting Company will be done with
mirror shareholding of MSSL.

Hence, the heneficial/economic interest of the shareholders of MSSL in the Resulting Company will be in
the same ratio as it is in the share capital of the Transferor Company.

Based on the aforementioned, we believe that the determination of share entitlement ratio will not have
any economic impact on the ultimate value of the shareholders of MSSL upon the proposed demerger,
The Proposed Transaction will be value-neutral to the shareholders of the Transferor Company.

Hence, any ratio as recommended by the Management can be considered for the purpose of the
Demerger Share Entitlement Ratio for demerger under Step 1.

Step 2- Amalgamation of SAMIL into MSSL (minus DWH)

Based on the foregoing, and on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, we recommend the following Merger Share Exchange Ratio for the
proposed amalgamation of SAMIL into MSSL (minus DWH) pursuant to the Section Il of the Scheme
coming into effect for the Board of Directors’ consideration:

« §1 (Fifty one) equity shares of the face value of Rs. 1/- (Indian Rupee One) each
credited as fully paid up in the share capital of MSSL for every 10 (Ten) fully paid-up
equity share of the face value of Rs. 10/- (Indian Rupees Ten) each held in SAMIL

Or

» 5.1 {Five point one) equity shares of the face value of Rs. 1/- {Indian Rupee One)
each credited as fully paid up in the share capital of MSSL for every 1 {one) fully
paid-up equity share of the face value of Rs. 10/- (Indian Rupees Ten} each held in
SAMIL

Respectiully submitted,

For Incwert Advisory Private Limited

Registered Valuer Entity under Companies (Registered Valuers and Valuation) Rules, 2017
IBBI Registration No. IBBI/RV-E/05/2019/108

Asset class; Securities or Financial Assets

x
Punit Khandelwal
Director
Registered Valuer under Companies (Registered Valuers and Valuation) Rules, 2017

IBBI Registration No. IBBI/RV/05/2019/11375
Asset class: Securities or Financial Assets

For Mothersen Sutmy =y ety Limited
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Enclosed: Appendix — 1
Appendix - 1

The computatlon of Merger Share Exchange Ratlo for amalgamation of SAMIL Info MSSL (minus DWH} Is
computed as below

Method MSSL (minus DWH) SAMIL

Value per share Welght Value per share Weight

{in INR) (in INR)

Income Approach 107 50% 556 50%
{DCF method)
Market Approach 95 50% 475 50%
{CCM method)
Net asset value 34 0% 148 0%
method
Relative value per 101 516
share
Exchange ratio 51 Equity shares of MSSL (minus For every 10 equity share of SAMIL
{rounded) DWH) '
NA = Not applicablefadopted /‘j{,\/_\fo By &)

NM = Not meaningful
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motherson lll

REPORT OF THE AUDIT COMMITTEE OF MOTHERSON SUMI SYSTEMS LIMITED
{(“COMPANY") RECOMMENDING THE DRAFT COMPOSITE SCHEME OF AMALGAMATION AND
ARRANGEMENT AMONGST THE COMPANY, A WHOLLY OWNED SUBSIDIARY OF THE
COMPANY WHICH IS [N THE PROCESS OF BEING INCORPORATED UNDER THE NAME
‘MOTHERSON SUMI WIRING INDIA LIMITED’, SAMVARDHANA MOTHERSON INTERNATIONAL
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

To:

Board of Directors

Motherson Sumi Systems Limited

Unit - 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex
Pandra East, Mumbai-400051, Maharashtra

1: Background

1.1. A meeting of the Audit Committee of Motherson Sumi Systems Limited (“Company"} was
held on July 2, 2020, infer afia. to consider and recommend to the Board of Directors of the
Company, the composite scheme of amalgamation and arrangement {*Scheme”) proposed
to be undertaken amongst the Company, a wholly owned subsidiary of the Company which
is in the process of being incorporated under the name ‘Motherson Sumi Wiring India
Limited’ (‘Resulting Company”), Samvardhana Motherson International Limited ("SAMIL")
and their respective shareholders and creditors, under the provisions of Sections 230 to 232
and other applicable provisions of the Companies Act, 2013 and other applicable laws.

1.2 The equity shares of the Company are listed on BSE Limited ("BSE") and the National Stock
Exchange of India Limited (“NSE") (collectively "Stock Exchanges™). The Company will be
filing the Scheme along with the necessary information/documents with the Stock Exchanges.

1.3 This report of the Audit Committee is made in order to comply with the requirements of
Circular No. CFD/DIL3/CIR/2017/21, dated March 10, 2017, as amended from time to time,
on schemes of arrangement involving listed companies, issued by the Securities and
Exchange Board of India, as amended from time to time ("SEBI Circular”).

1.4, Capitalized terms used but nor defined in this Report shall have the meanings as ascribed to
such terms under the Scheme.

1.5. This report is made by the Audit Committee after perusing inter alia the following documents:

(a} The draft of the Scheme, initialed by the company secretary for the purposes of
identification;

{b) The joint valuation report, dated July 2, 2020, issued by Price Waterhouse & Co. LLP,
Chartered Accountants and BSR & Associates LLP, Chartered Accountants and the
valuation report, dated July 2, 2020, issued by Incwert Advisory Private Limited, a
registered valuer, describing the methodology adopted by them in arriving at, and
recommending, the Demerger Share Entitflement Ratio and Merger Share Exchange
Ratio (“Valuation Reports™),

(c) The fairness opinions, both dated July 2, 2020, issued by Axis Capital Limited, a
SEBI Registered (Category-1) Merchant Banker and DSP Merrill Lynch Limited, a
SEBI Registered (Category-l) Merchant Banker, respectively, providing the fairness
opinions on the Demerger Share Entitlement Ratio, Merger Share Exchange Ratio,
recommended by Price Waterhouse & Co. LLP, Chartered Accountants and BSR &
Associates LLP, Chartered Accountants in their joint valuation report dated
July 2, 2020 ("Fairness Opinions™); and

{h Auditor's certificate, dated July 2, 2020, prepared by M/s S.R. Batliboi & Co. LLP,
Chartered Accountants (Firm Registration No. 301003E/E300005), the statutory

Head Office: Regd Office:

Motherson Sumi Sysiems Limited o J Motherson Suni Systems Limited Unit -
C-14 A & B, Sector 1, Noida - 201301 @ 705, C Wing, ONE BKC, G Block Bundrn = 7=
Distt. Gavtam Budh Nagar, UP. India Kurla Complex, Bandra East A VM ey
Tel: +01-120-6752100, 6752278 = - Mombai - 40005 1. Mutacaaite (s S\
Fax; +91-120-2521866, 2521966 Tl 02261354800, Fax"‘": naszz-(,las o

Website: www motherson,com CIN No.: L34300MH198601.Co84k10

Email: investorrelations@motherson.com
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2.1

2.2.

2.3.

auditors of the Company, regarding the accounting treatment contained in the
Scheme, as specified under the SEBI Circular.

Proposed Scheme

The Audit Committee noted that the draft Scheme provides for the following:

{a) demerger of the Domestic Wiring Harness Undertaking or DWH Undertaking into the
Resulting Company; and

{b} amalgamation of SAMIL with the Company by absorption, subsequent to the
completion of the demerger referred to in (a).

The Audit Committee noted the rationale and benefits of the proposed Scheme, which inter
alia are as follows:

{a) Demerger of DWH Undertaking into the Resulting Company:

0

(i)

{ii)

creation of separate and distinct entities housing the DWH Undertaking and
the remaining business;

dedicated and specialised management focus on the specific needs of the
respective businesses; and

ensuring standalone focus on the domestic wiring harmess business of the
Company.

{b) Amalgamation of SAMIL with the Company;

()

(ii)

(iif)

(iv)

(v)

(Vi)

consolidation of SAMIL with the Company, resulting in consolidation of the
group’s- shareheldings in various entities and simplification of the group
structure resulting in higher stakeholder accountability;

expanding the business of the Company from a diversified auto component
preduct porifolio and foray into non-auto component business, thereby
creating greater value for the shareholders/ stakeholders of the Company;

consolidation of 100% of the shareholding in Samvardhana Motherson
Automotive Systems Group BV in the Company;

expanding the business of the Company from a diversified auto component
product portfolio and foray into non-auto component business, thereby
creating greater value for the shareholders/ stakeholders of the Company;

availability of increased resources, expertise and assets in the resuliant
company, which can be utilized for strengthening the customer base and
servicing existing as well as prospective customers; and

cost reduction, retaining talent, optimization of support functions, efficiencies
and productivity gains by pooling the resources of the Company and SAMIL,
thereby significantly contributing to future growth and maximizing
shareholders value,

The Audit Committee reviewed the Valuation Reports and noted the recommendations made
therein. Further, the Fairness Opinions confirmed that the share entitlement ratio and share
exchange ratic recommended in the Valuation Reports are fair to the shareholders of the

Company.
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2.5.

The share entitlement ratio and share exchange ratio recommended by the Valuation Reports
and confirmed by the Fairness Opinions are as follows:

(@

Upon the coming into effect of Section | of the Scheme and in consideration of the
demerger of the DWH Undertaking into the Resulting Company pursuant to Section |
of the Scheme, the Resulting Company shall, without any further act or deed and
without receipt of any cash, issue and allot to the sharehelders of the Company, as on
Record Date 1, 1 equity share of Re. 1 each of the Resulting Company for every
1 equity share of Re. 1 each of the Company;

Upon the coming into effect of Section Il of the Scheme and in consideration of the
amalgamation of SAMIL inte and with the Company, pursuant to Section Il of the
Scheme, the Company shall, without any further act or deed and without receipt of
any cash, issue and allot to the shareholders of SAMIL as on Record Date 2,
51 equity shares of Re. 1 each of the Company for every 10 equity shares of Rs, 10
each of SAMIL; and

The Audit Committee reviewed the Scheme and noted that the other salient features of the
draft Scheme are as follows:

(a)

(b)

{c)

Upon Section | of the Scheme becoming effective, all assets, liabilities, contracts,
rights, obligations, employees, etc., pertaining to the DWH Undertaking shall stand
fransferred to Resulting Company, as a going concern, with effect from Appointed
Date 1 (i.e., April1,2021). Further, the Company wil be entering into various
agreements with the Resulting Company, prior to Effective Date 1, which will continue
beyond Effective Date 1, pertaining to, (i) purchase of components by the Resulting
Company such as wires, rubber parts, tools, jig, fixtures, and other components as
required for the DWH Business and which are manufactured and/or procured by the
Company, (ii) varicus functional support services to be provided by the Company to
the Resulting Company, such as, design and development services, finance, logistics,
human resource, marketing, etc.; (iii) management services to be provided by the
Company to the Resulting Company; {iv) leasing and/or licensing and/or sub-leasing
to the Resulting Company of various immovable property owned / leased by the
Company on which the manufacturing units and other office premises of the DWH
Undertaking are located; and (v) purchase wiring harness manufactured by the
Resulting Company by the Company, its subsidiaries and joint ventures.

Upon Section Il of the Scheme becoming effective, SAMIL together with all its
properties, assets, investments, liabilities, rights, benefits, interests and obligations,
shall stand transferred to and vested in the Company, as a going concern, with effect
from Appointed Date 2. Upon Section Il of the Scheme becoming effective on the
Effective Date 2, SAMIL shall stand dissolved without being wound-up, without any
further act or deed and the name of SAMIL shall be struck off from the records of the
Registrar of Companies ("RoC"} and the Company shall make necessary fillings in
this regard.

The effectiveness of the Scheme is conditional upon the fulfillment of the actions
specified in the Scheme, which include, (i) no-cbjections being received from the
Stock Exchanges, in terms of the SEBI Circular, (ii) approval of the requisite
majorities of the varicus classes of shareholders of the Company, SAMIL and the
Resulting Company, (iii} the Scheme being approved by the majority of the public
shareholders of the Company as required by the SEBI Circular, i.e., the votes cast by
the public shareholders of the Company, in favour of the Scheme, being more than
the number of votes cast by the public shareholders against it, {iv) the sanction of the
Scheme by the NCLT, (v) Certified copies of the order of the NCLT sanctioning the
Scheme being filed with the RoC, by each of the Company, SAMIL and the Resulting
Company; and (vi) obtaining such other approvals and sanctions as may be required
by applicable law cr contract, in respect to the Scheme.




{d} The squity shares issued by the Resulting Company and the Company, pursuant to
the Scheme, are proposed to be listed on the Stock Exchanges, in terms of the

Scheme and the SEBI Circular.
Recommendation of the Audit Committee

The Audit Committee, after due deliberations and due consideration of all the terms of the
draft Scheme and the aforementioned documents, recommends the draft Scheme for
favorable consideration by the Board of Directors of the Company, for its considerafion and
approval.

By Order of the Audit Committee

For and on behalf of Motherson Sumi Systems Limited

@

e

Name; 8.C. Tripathi
Designation:  Independent Director and Chairman of Audit Committee

Date: July 2, 2020
Place: Noida

For Motherson Sumi Systems Lim ?i:d

Py

~—<Alok Goel
Company Secretary

46



vl uly, 2020

To,

The Board of Directors,

Mothersen Sunii Systems Limited
Registered affice: Unit 705, C Wing,

One BKC, G Block,

Bandra Kurla Complex, Mumbai 400 051

Dear Members of the Board,

I._ Engagement Backpround

We, Axis Capital Limited ("We" or "AXIS"), understand that the Board of Directors {the "Board”)
of

(a) Motherson Sumi Systems Limited, a listed public limited. company incorporated in India
under the provisions of the Companies Act (“Iransferor Company” or “Amalgamated
Company™ ar "MSSL™);

(b} Samvardhana Motherson Infernational Limited, a public limited company incorporated
in India under the provisions of the Companies Act ("Ainalgamating Company™ or
“SAMIL"); and

{c) New Company, which is currently in the process of being incorporated under the
Companies Act, 2013 as an unlisted public company and a wholly owned subsidiary of

MSSL ("Resulting Company™ or “New C¢.”)

are considering an internal reorganization amongst themselves through a Composite Scheme of
Amalgamation and Arrangement ("Scheme”) pursuant o the provisions of Sections 230 to 232

and other applicable provisions of the Companies Act, 2013,
The Composite Scheme of Amalgamation and Arrangement inter-alie provides for the following;

a.  demerger of the DWH Undertaking (as defined in Section ] of the Scheme) of the
Transferor Company and vesting of the saume with New Co. (*Iransaction 1" or
“Proposed Demerger”), resulting in an automatic listing of New Co.; and

amalgamation of the Amalgamating Company into and with MSSL, by absorption,
subsequent to the completion of Transaction 1 referred to in (a) above (“Transaction 2"

or “Proposed Merger”)

Anis Capital Uimited {Erstwhile "Axis Securities and Sales limited”)
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Transaction 1 and Transaction 2 are hereinafler collectively veferred to as Transactions.

MSSL is 2 public limited company incorporated on December 19, 1986, nnder the Laws of India,
having its registered office at Unit 705, C Wing, One BKC, G Block, Bundra Kurla Complex,
Mumbai 400 051, Maharashtra, The equity shares of the ‘Teansferor Compiny are listed on RSIE
Limited and National Stock Fxchange of India Limited, The non-convertible debentuves
(“NCDs") issned by MSSL are listed on BSE Limited. The Transferor Company is engaged in the
business of manufacturing of antomotive components, inter-alia. wiring harness, manufacturing

of vision system, manufacturing of moulded and polymer products cte.

SAMIL is a public limited company incorporated on December 9 2004, under the Laws of India,
having its registered office at Unit 705, C Wing, Onc BKC, G Block, Bandra Kurla Complex,
Mumbai 400 051, Maharashtra. The non-convertible debentures {"NCDs") issued by the
Awnalganzating Company are listed on BSE Limited. The Amalgamaling Company is a non-
deposit taking systemically important core investment company (CIC-ND-51) registered with the
Reserve Bank of India and is engaged in the business of holdirg and nnturing investments in
various subsidiaries and joint-venture companies in India and across the world and also provides
strategic, operational and management support to varions affiliates. Awalgamating Company is
ane of the pramoters of MSSL and hokls 33.423% of the share capital of MS851, as of the date
hereof.

We further understand that the share entitlenient ratio for the Proposed Demerger and the share
exchange ratio for the Proposed Merger have been arrived a- based on the valuation report
prepared by M/s Price Waterhouse & Co, LLP (“PWC & Co.") and BSR & Associates LLP (“BSR™
(collectively referred to as the “Valuers™), who have been jointly appoivled for this excrcise by
MSSL {on ils own behalf and on New Co.’s bebalf) and SAMIL.

Based on our perusal of the valvation report dated 270 July 2020 prepared by the Valuers (the
"Report”} and the Draft Scheme Document shared with us on 13 July 2020 (*Draft Scheme
Decument”), the final version of which will be filed by the aferementioned companics with the
appropriate authorities, we understand that the following has been proposed by the Valuers:

"t fully paid up equity shares of INR 1 each fully paid up of the Resulting Company for every 1
equity share O MSSL (hereinafter referved to as the “Share En:itlement Ratio”) for Transactinn

2| itss Axis Capital Limited {Erstwhile “Axis Secorities and Sales Limited'™)
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“s3 fully puid up equity shares of INR I ench of MSSL for every v existing fully paid up equity
share of INR 10 cnch held in SAMIL” (heveinafier referved to as the "Share ivchange Ratio”) for

Transaction 2”

1In connection with the aforesaid, vou requested our opinion (“Opinion”), as of the date hereof, as
Lo ke fatrness of the Share Eptitlement Ratio and the Shave Exchange Ratio, as propased by the

Valuers, from a inancial point of view, to the shareholders of MSSL.

11, Basis of Opinion
The rationale for the Scheme as shared with us by the management of MSSI, is based on inler-

alia the following aspecets:

The Transferor Company is a multi-business corporate that is a specialised full-system solutions
provider and caters to a diverse range of customers in the automotive and other indusltrics across
Asia, Europe, North America, South America, Australia and Africa. The Transferor Company is,
directly and through its subsidiaries and joint venture corpanies, engaged in inter alia
manufacturing of wiring harness systems, manufacturing of vision systems, manufactoring of
moulded & polymer products, technology & software, manufaeturing of metal products, retail
and services & logistics, The aforesaid businesscs of the Transferor Company have been nurtured
over a period of time and are currently at different stages of growth. The "MWH Undertaking,
being solely focused on the domestic wiring harness business, and :he Remaining Business {as
defined in the Scheme) cater te distinet product segiments with different market dyvnamics viz
different competition, geographic focus, strategy and capital requirements. The segregation and
transfer of the DWH Undertaking into the Resulting Company. as envisaged in the Scheme, will

enable shacper focus on the domestic wiring harness business,

Consolidation of the Amalgamating Company with MSSL, pursaant to the Scheme, will result in
the simplification of the group structure and in the alignment of the interests of various
stakebolders. Further, amalgamation of Amalgamating Cowpany, along with ils respective
subsidiaries and joint venture companics with MSSL will cxpand MSSL's product porttolio
thereby leiding 1o robust growth opportunities for the resultant MSSL, in India and overseas. It
will alse result in the resultant MSSL foraying inlo non-auto component businesses which will
help in diversifying the revenue streams for the company. The amalgamation of the
Amalgamating Company with MSS1. would bring about synergy of operations and benefit of seale
since duplipglgion of administrative efforts and legal and regulatary compliances vwill be unified.

Axiy Capital Limited (frstwhile "Axis Securities and Sales (imited”)
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The proposed amalgamation of the Amalgamating Company vith M8 would result in the

consoidation of the entire shareholding in Samvardhana Mothetson Automotive Systems Group
B ("SMRP BV}, a company engaged in the global supply of rear-view vision systems and
manufacturing of moulded & polymer products currently, and which is currently jointly held by
the Amalgamating Company and MSSL, within M3S1. Consequently, SMET BV would become a
wholly owned subsidiary of MSSL. This consolidation of SMRP BV's helding will simplify the
overal! group slructure and will résult in the entire benefit of fture growth in SMRP BV accruing

to MSSI, sharcholders.

The key aspects of the Draft Scheme Document and the Report dated 2% July 2020, issued by the
Valuers, provided to us and relied upon by us for framing his Cpinion with respect ta the Share

Entitiement Ratio and Share Exchange Ratie, are as under:

1. Lpon the Scheme coming inlo effect on the Efective Date : (as defined in e Scheme) and
wilh effeel from the Appointed Date 1 (as defined o the Scheme), the DWW Undertaking,
topether with all its properties, assels, investments, liabilities, rights, benefils, interests and
obligations therein, shall demerge from the Transferor Company and be transferrved to, and
stand vested in, the Resulting Company

a. As consideration for the Proposed Demerger, equity shares i the Resulting Company
shall be issued to the equity shareholders of the Transferor Company, on a
proportionate basis

b. Al sharcholders of the lransferor Company on the Record Date {as defined in the
Scheme) shall become shareholders of the Resulting Company and the shareholding
pattern of the Resulting Company shall wmirror the shareholling pattern of the
Transferor Company

Upan the Scheme coming into effecl an Effective Date 2 (as defined in the Scheme) and with

b

effect from Appointed Date 2 {as defined in the Scheme), the Amalgamating Company,
together with all ity properties, asscts, investments, liabilities, rights, benetits, interests and
obligations therein, shall stand transferred to and vested in MSSL (afier completion of
Transaction 1}

3. Al shareholders of the Amalgamating Company shall become sharebolders ol the
Anmlgamated Company

4. Upon the Scheme becoming effective, share capital of MSSL held by SAMIL. shall be cancelled

The scope of our Opinion includes commenting on the fairness of the Share Entitlement Ratio
and the Share Cxchange Ratio as provided in the Report and not on the fairness or economic
rationale of the Scheme per se, or the analysis done by the Valuers. We Jiave relied upon the Dratt
Scheme Docoment and taken the abovementioned key features of the proposed Scheme (together

A
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with other facts and assumptions set forth in section 111 of (his Opinion} into account whiie

determining the meaning of “fairness”, from a financial point ¢f view, for the purposes ol this

Opinion.
1L Limitation of Scope and Review

Qur Opinion and analysis is limited 1o the extent of review of documents as jiovided to s by

MSSL inclwding the Report prepared by the Valuers and the Drall Scheme Document.

In arriving at this Opinion, we have among other things:

» roviewed the Draft Scheme Docaiment provided Lo us by MSSL;

« reviewed the Repart provided 1o us by MSSL;

»  reviewed certain velevant publicly available business information relating 1o the activities
of MSSL up to March 31, 2020 including its annunal veport for 2018-19, quarterly filings
and provisional/unaudited numbers for the financial year ended March 2020, as well as
iLs shareholding pattern as on March 31, 2020;

s reviewed certain relevant publicly available business information relaling o the aclivities
of SAMIL up to March 31, 2020 including its annual reporl & quarterly filings for the
financial year ended March 2020, as well as ils sharehoiding patiern as on March 31,
2020;

¢ certain information shared by MSSL and SAMIL throngh a data room;

» teviewed (inancial projections for MSSL standalone, other enlities under MSS1., SAMII.,
as provided 10 us by the management of the respeclive entilies;

+  held discussions with the Valuers and with the management teams of MSSL, SAMIL and
their respective principal joinl venture entilies, associales and subsi:liaries;

+ reviewed historical stoek prices and trading volwies of MSSL on N8I and BSE;

» reviewed certain publicly available information with respect Lo certain other companics in
the same line of business and which we believe to be generally relevant in the context of
businesses of MSSL and SAMIL;

» reviewed other relevant information, explanations and representations that were
provided by the management teams of MSS1. and SAMII; and

+ performed such other anaiysis and studies and considered such other informaltion and

factors as we deemed appropriate,

In arriving at our Opinion, we have assumed and relied upon, without independent verificatian,
the accuracy and completeness of the financial and other information and data publicly available
or provided to or otherwise reviewed by or discussed with us and have relied upon the assurances

of the management of M8SL and SAMIL thal they are nol aware of any facls or circumstances

Auis Capital Limited (Erstwhile “Axis Seowrities anc Sale: Limited”)
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that would make such information or data inaccuraly, incomplete or misleading in any material
respecl. We bave nol reviewed any internal management informalion statements o auy non-
public reports (other than as mentioned above), and instead, have velicd upon
documenis/finfarmation that was provided by MSSL and SAMIL, for the purposes of this
Opinion, We are not experts in (he evaluation of litigation or o her actuai or threatened c:aims,
We have assumed that there are no other contingent liabilites or circumstances thal could
materially affeet the activilies including underlying businesses or financial prospects of the
Resulting Company, JAinalgamating Company, and/or the Amalganated Company and Uheir
respective foint venture enlilics, associates and subsidiaries, other than those disclosed in the
information provided. Our work does not constitule an audit, due diligence or certification of
historical fnancial statements  including working results of the Resulting Company,
Amalgamating Company, and/ or the Amalgamated Company or theiv activities including
underlying businesses referred Lo in this Opinion. We have not made or been provided with any
independent valuation or appraisal of the asscts or labilitics ‘conlingent or otherwise) of the
Rosulting Company, Amalgamaling Company, and/or the Amalgamated Company, nor have we
conducted any physical inspection of the propertics or assets of the Resulting Company,
Amalgamating Company, and/or the Amalgamated Company. [0 particular, we do not express
any opinion as to the value of any asset of the Resulting Company, Amalgamating Company,
and;or the Amalgamated Company and their subsidiaries/ investments whether at current prices
or iy the future. No invesligation of SAMIL's, and MSSL's ¢r their respective joint ventare
entitices', associales’ and snbsidiaries” claim 1o title of assets has been made for the purpose of the
exercise and the respective companies’ claim to such rights has been assumed to be valid. No
consideralion has been given to liens or encumbrances against the assets, beyond the loans
disclosed in the annual reports. Therefore, no responsibility whazsocver is assumed for matters of
a legal nature. We have not evaluated the solvency or fair value of the Resulting Company,
Amalgamating Company, and/or the Amalgamated Company or their respective joint venture
entitics, associates and subsidiarics under cither the laws of India or any other laws relating Lo
bankruptey, insolvency or similar matters. We have assumed that the final Scheme will be
constnmaled without waiver, modification or amendment of 2ny materia) terms, condition or
agreement and thal, in the course of oblaining the necessary governmental, judicial, regulatory
and other approvals, consents, 1eleases and waivers for lhe Scheme, no delay, Lmitation,
restriction er condition, including any divestiture requirements or amendments ar modificalions,
will be imposed 1hat would have an adverse effect on the Resulting Company, Amalgamating
Company, or the Amalgamated Company or the contemplated benefits of the Scheme. We
understand from the Management of MSSEL and SAMI. that the Scheme will be given effect 1o in
totality and not in parts. This Opision is based and issued on the understanding that the

Resulting Company, Amalgamating Company, and the Amalgamated Company and their
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matters, which they are aware of concerning the {inancial position of the Besulling Comipany,

Amalgamating Company, and the aAmalgamated Company and/or their vespective joint venture
enlities, associates and subsidiavies, heir aclivilies including anderlying businesses, and any
olher matter, which may have an impacl on our analysis o our Opinion. on the Share
Enlitlement Ratio and the Share Exchange Ratio, including ary signiticant changes that have
taken place or are likely to lake place in the financial positon of the Resulling Company,
Amalgamating Company, and the Amalgamaled Company and “heir subsidiaries/affiliates/joint
ventures/investments or their activities including underlying businesses subsequent to the date
liereof. Further, to avoid factual inaceuracies in our report, as a parl of uur standard practice,
SAMIL's, and MSSL's managements have been provided an opportunity la review a «draft of the
Opinion (wherein the Share Entitlemenl Ratio and Share Exchange Ratio are not mentioned).

One should note that valuation is not an exacl science and Lhat estimating values necessarily
involves selecting, & method or approach that is suitable for (he purpose, Moreover, in this case
where shares of the Aumalgamaled Company are being issucd as consideration 1o the shareholders
of Amalgamating Company, it is not (he absolule vaiualion Lhat is important for framing an
opinion but the relative valuation of the shares of the Amalgamaled Company vis-a-vis shares of

the Amalgamating Company.

We express no view or opinion as 1o any terms or other aspects of the Scheme other than the
Share Entitlement Ratio and the Share Exchange Ratio as provided in the Repert to the extent
expressly specified herein, including, without limitation, the forn or structure of the Scheme. No
opinion or view is expressed with respect to any consideration received in connection with the
Scheme by the holders of any other class of securilies, creditors or other constituencics of any
party. We do not express any opinion as to any tax or other corsequences that might arise from
the Scheme on the Resulting Company, Amalgamating Company, Amalgamated Company and /
or their respective joint venturc entilies, associales and svhsidiaries and their respective
shareholders, nor does aur Opinion address any legal, tax, regulalory or accounting malters, as to
which we understand that the Resulting Company, Amelgamating Company, and the
Amalgamated Company have obtained such advice as they dsemed necessary from gualified
professionals. In addition, no epinion or view is expressed with respect to the fairness (financial
or ntherwise) of the amount, nature or any other aspect of any compensation 1o any of the
offcers, directors or employees or any party to the Scheme, or class of such persons, relative to
the Share Exchange Ratio and the Share Entitlement Ratio. Furthermore, no opinion or view is
expressed as 1o the relulive merits of the Scheme in comparison to other strategies or
ransactions that might be available to the companies or in which the companies might engage or
as to the underlying business decision of the companices 1o proceed with or effect the Scheme. We
arc not expressing any opinion 2s lo what the value of the equity shaves of the Resulting
Company and MSSL actually will be when issued or the prices at which the equity shares will

?I s Axis Capital Limited (Eestwhile “Axis Seeurities and Sales L imired”}
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‘Tr;uit-: al any lime, including following announcement or eemsumuation of the Scheme. In
addition, we express no opinion or recommendation as to how any shareholder should vote ot acl
in cannection with the Schente or any related matter. Our Opinion does not address any matters
otherwise than as expressly stated herein, including but not limited to matters such as carporate

governance, shareholders’ rights or any other equitable considerations.

MSSL and SAMIL acknowledge that in connection with the Scheme: (i) AXIS has acted at arm’s
length at all times, is not an agent of, and owes no fiduciary duties either to MSSL and SAMIL or
any subsidiary or affiliate of the companies or the company's management, sharcholders vr
creditors or the Board of the relevant companies or any other persons, and (ii) AXIS may have
intercsts that differ from those of the relevant companics or their Board. MSSL and SAMIL
waive, on behalt of themselves, New Co., any of their subsidiarics, joint ventures ov affiliates or
their respective Boards, to the fullest extent permitted by applicable law, any claims they may
have against AX1S arising from any alleged breach of fiduciary duty in connection with the
Scheme or otherwise. Any liability of AXIS shall be only to the extent provided under our

Engagement Letter.

We have acted as advisor Lo the Board of MSSL solely to render this Opinion and will receive a fee
for our services, which is payable upon the rendering of this Opinion. The fee for our service of
providing the Opinion is not contingent upon the results of the Transactions. In addition, MSS1.
has agreed to reimburse our expenses and indemnify us against cerlain liabilities arising oul of
our engagenent, In no event shail AX1S be liable for any loss, damage, cost or expense avising in
any way from fraudulent acts, misrepresentations ov willful default on the parl of MSSL. and
SAMIL, their directors, employces or agents and / or their subsidiaries/joint ventures/affiliates,
their dircctors, employees or agents. In na circumstances shall the liability of AXIS, its partners,
affiliales or employees, relating to services provided in connection with this Opinjon exceed the
amount paid to us in respect of the fees, if any, charged for these services.

We and/or our affiliates are engaged in securities trading, securities brokerage and financing
activities, as well as providing investment banking and (inancial advisory services and products
to a wide range of companies, governments and individuals. In the ordinary course of otr
trading, brokerage and financing activities, we may undertake research analysis and may at any
time hold long or short positions, and may trade or otherwise effcct transactions, for our own
account or the accounts of our customers, in debt or equity securitics or senior loans of MSSL or
SAMIN. or their subsidiaries or affiliates.

We and/or our affiliates in the past have provided, currently nuay be providing, and in the future
may provide investment banking and other financial services to MSSL and SAMIL, the promoters

Axis Capltal Linited {Erstwhile "Axis Securities and Sales Limited”)
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ol the Mothersor Greup, and other group comnpanies of the Motherson Group, and have reeeived

or in the future may receive compensation for the rendering of these services.

This Opinign is subject to the laws of India. Further, the Opinion is addressed only to the Board
of Divectors of MSS). and is for the purpose of submission to the Stock Lxchanges under the SERT
Cireular Circular No. CIFD/DIL3/CIR/2017/21 dated March 10, 2017, ¥urther, the Upinion may
be diselosed on the websites of MSS). and SAMIL und the stock exchanges and also be made part
of the explanatory statement of the notice to be circulated Lo the shareholders and/or creditors of
the MSS1. and SAMLL The Opinion shall not otherwise be disciosed or referred to publicly or to

any oLhey third party without our prior written consent.

In no circumstances however, will AXIS or ils direclors, off cers, emplovees and eontrolling
persons of AXIS accept any responsibility or liability including sav pecuniary or financial liability

to any third party.

Further, this Opinion should not be used or quoted for any purpose other than the purpose
mentioned heveinabove. If this Opinion is used by any person other than tu whon it is addressed
or for any purpose other than the purpose stated hereinabove, then we will nat be liable for any
consequences thereof, Neither this Opinion nor its contents may be referred to ar quoted o / by
any Lhird parcty, in any registration statement, prospectus, offering memoranduan, annual report,

loan agreement or any other agreement or documents given Lo third parties.

Our Opinion is necessarily based on (i} prevailing financial, economic, monetary, market and
other conditions and circumstances, and (i) the informalion made availalile to us by the relevant
companies, 1t should be understood that subsequent developments may afteet this Opimon, and
we do not have any obligation to update, revise, or reatfirm this Opinion. Our Opinion is specific
to the fairness of the Share Entitlement Ratio and the Share E<change Rativ as contemplated in
the Draft Scheme Document provided to us and is not valid for any other purpose. The issuance
of this Opinien was approved in accordance with our inlernal policies. This Opinion has to be
read in totalily, and not in parts, in congunction with the relevant documents referred therein.

IV. Conclusion

Based on our examination of the documents mentioned above including the Draft Scheme
Document and the Report, our discussions with the managements of MSSL and SAMTL and other
intermediaries as appointed by them in this regard and subject to the foregeing, including the
varfous assumptiens and limitations set forth herein, 10 the best of our knowledge and belief, we

are of the opinion en the date hereof that from the financial point of view, the Share Entitlement
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Ratio and the Share ixchange Ratio as provided in the Report ave fan te the shaceholders of

MSSL.

Yours truiy.
l'or Axis Caprnal Lid.

Authorised Signatory

Company Secretary

10} Axiy Capltal Limited (Erstwhile “Axis Securities and Sales Limitad”)
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BofA SECURITIES 7

July 2, 2020

The Board of Directors

Motherson Sumi Systems Limited

Unit - 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex
Bandra East, Mumbai-400051, Maharashtra

Members of the Board of Directors:

We understand that Motherson Sumi Systems Limited, a listed public limited company incorporated under
the laws of India (“MSSL”), proposes to enter into a Composite Scheme of Amalgamation and
Arrangement pursuant to the provisions of Sections 230 to 232 and other relevant provisions of the
Companies Act, 2013, as amended, as may be applicable, and also read with Section 2{19AA} or Section
2(1B) of the Income tax Act, 1961, as amended, as may be applicable, among MSSL, Samvardhana
Motherson International limited, a public limited company incorporated under the laws of India
(“SAMIL”), a new company currently in the process of being incorporated under the laws of India as a
wholly owned subsidiary of MSSL (“NewCo”), and their respective shareholders and creditors, the agreed
form of which was provided to us by MSSL (the “Scheme”),

Pursuant to the Scheme, among other things:

a} the entire Domestic Wiring Harness Business {as defined in the Scheme) of MSSL as of April 1,
2021 {the “DWH Undertaking” as defined in the Scheme) will be demerged from MSSL (such
surviving entity after the Demerger, “Remaining MSSL”) and stand transferred to and vested in
NewCo {the “Resulting Company” as defined in the Scheme) which will become an independent
listed entity upon completion of the Transactions (as defined herein) {the “Demerger”); and

b) SAMIL will be amalgamated, by absorption, with and inte Remaining MSSL subsequent to the
completion of the Demerger (the “Merger”, and together with the Demerger, the
“Transactions”).

We also understand that the equity shares held by SAMIL in Remaining MSSL shall stand cancelled
as part of the Scheme and no further shares are required to be issued or payment made in lieu on
cancellation of such equity shares.

The terms and conditions of the Transactions are more fully set forth in the Scheme, to be filed by the

above-mentioned companies with the appropriate state benches of the National Company Law Tribunal
in India. We understand that pursuant to the Scheme:

(0§
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a) as consideration for the Demerger, each holder of equity shares, of Rs. 1/- each of MSSL {each
equity share of MSSL, a “MSSL Equity Share”), will be issued and allotted 1 equity share, of Rs. 1/-
each of the Resulting Company, for every 1 MSSL Equity Share held by such holder (the “Demerger
Share Entitlement Ratio”); and

b) as consideration for the Merger, each holder of equity shares, of Rs. 10/- each of SAMIL, will be
issued and allotted 51 MSSL Equity Shares, for every 10 equity shares of SAMIL held by such holder
(the "Merger Share Exchange Ratio”, and together with the Demerger Share Entitlement Ratio,
the “Exchange Ratios”). '

Each of the Exchange Ratios is based upon the joint recommendation made by Price Waterhouse & Co
LLP and B S R & Associates LLP, the independent accounting firms jointly appointed by MSSL and SAMIL in
connection with the Transactions, as set forth in their joint valuation report dated July 2, 2020 (the
“Valuation Report”).

You have requested our opinion as of the date hereof as to the fairness, from a financial point of view, to
the holders of the MSSL Equity Shares (other than SAMIL and Sehgal family) of the Exchange Ratios
provided for in the Scheme.

In connection with this opinion, we have, among other things:

{i)

(ii)

(i)

(iv)

reviewed certain publicly available business and financial information relating to MSSL and its
subsidiaries, the DWH Undertaking, Remaining MSSL and SAMIL, together with its joint
ventures and subsidiaries;

reviewed certain internal financial and operating information with respect to the business,
operations and prospects of the DWH Undertaking, furnished to or discussed with us by the
management of MSSL, including certain historical pro forma financial information and
financial forecasts relating to the DWH Undertaking prepared by the management of MSSL
(such financial information and forecasts, the “DWH Undertaking Financials and Forecasts”};

reviewed certain internal financial and operating information with respect to the husiness,
operations and prospects of the Remaining MSSL and its subsidiaries {excluding the DWH
Undertaking)} (the “Remaining MSSL Business”), furnished to or discussed with us by the
management of MSSL, including certain historical pro forma financial information and
financial forecasts relating to MSSL and its subsidiaries {excluding the DWH Undertaking)
prepared by the management of MSSL (such financial information and forecasts, the
“Remaining MSSL Business Financials and Forecasts”);

reviewed certain financial and operating information with respect to the business, operations
and prospects of SAMIL and its joint ventures and subsidiaries, including certain historical pro
forma financial information (taking into account certain entities which have been included or
carved out} and financial forecasts for SAMIL and some of its joint ventures and subsidiaries
prepared by the management of SAMIL, as approved for our use by the management of MSSL
{such financial information and forecasts, the “SAMIL Financials and Forecasts”) and
furnished to or discussed with us by the management of MSSL;
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(v} discussed the past and current business, operations, financial condition and prospects of
MSSL and its subsidiaries and the DWH Undertaking with members of senior management of
MSSL, and discussed the past and current business, operations, financial condition and
prospects of SAMIL and its joint ventures and subsidiaries, with members of senior
management of SAMIL and MSSL;

(vi) reviewed the key terms of the proposed shared services and sourcing agreements for supply
of certain products and services from Remajning MSSL, its subsidiartes and joint ventures to
the DWH Undertaking (the “Agreements”) and discussed with the management of MSSL, its
assessments of the potential impact of such Agreements on the DWH Undertaking Financials
and Forecasts and the Remaining MSSL Business Financials and Forecasts;

{vii} reviewed the potential pro forma financial impact of the Transactions on the future financial
performance of Remaining MSSL, including the potential effect on Remaining MSSL's
estimated earnings per share;

(viii) reviewed the trading histories for the MSSL Equity Shares and a comparison of such trading
histories with the trading histories of other companies we deemed relevant, in India as well
as outside India;

(ix) reviewed the financial estimates and sum-of-the-parts valuation of MSSL done by various
research analysts;

(x) compared certain financial and trading information of MSSL with similar information of other
companies we deemed relevant, in India as well as outside India;

(xi} the Valuation Report;
{xii} reviewed a draft, dated July 2, 2020, of the Scheme {the “Draft Scheme”}); and

(xili} performed such other analyses and studies and considered such other information and
factors as we deemed appropriate.

In arriving at our opinion, we have assumed and relied upon, without any independent verification or
validation, the accuracy and completeness of the financial and other information and data publicly
available or provided to or otherwise reviewed by or discussed with us and have relied upon the
assurances of the managements of MSSL and SAMIL that they are not aware of any facts or circumstances
that would make such information or data inaccurate or misleading in any material respect. With respect
to the DWH Undertaking Financials and Forecasts and the Remaining MSSL Business Financials and
Forecasts, we have been advised by MSSL, and have assumed, that they have been reasonably prepared
on bases reflecting the best currently available estimates and good faith judgments of the management
of MSSL as to the future financial performance of the DWH Undertaking and the Remaining MSSL
Business.

With respect to the SAMIL Financials and Forecasts, we have been advised by SAMIL, and have assumed,

with consent of MSSL, that they have been reasonably prepared on bases reflecting the best currently

available estimates and good faith judgments of the management of SAMIL as to the future financial

performance of SAMIL and we have relied, at the direction of MSSL, on the SAMIL Financials and Forecasts
|
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for purposes of our opinion. Without limiting the generality of the foregoing, we have also assumed, at
the direction of MSSL, that WMSSL, SAMIL, the DWH Undertaking and their respective
subsidiaries/affiliates/joint ventures will receive all statutory clearances with respect to their respective
operations in accordance with the assumptions regarding such clearances in the DWH Undertaking
Financials and Forecasts, the Remaining MSSL Business Financials and Forecasts and the SAMIL Financials
and Forecasts.

Without limiting the generality of the foregoing, we have heen advised by MSSL, and have assumed, at
MSSL’s direction, that, as contemplated by the SAMIL Financials and Forecasts, all indebtedness owed by
SAMIL, its joint ventures and subsidiaries, to any person, following consummation of the Transactions,
will be paid in full in accordance with the repayment terms of such indebtedness. Furthermore, we have
assumed, at the direction of MSSL, that, as contemplated by the SAMIL Financials and Forecasts, any
refinancing of the existing indebtedness of SAMIL, its joint ventures and subsidiaries, will be on terms not
materially different in any respect from the terms of the existing indebtedness of SAMIL, its joint ventures
and subsidiaries .

We have been informed by the management of MSSL that the forecasts provided to us have been
prepared in accordance with Indian Accounting Standards (Ind-AS}). We have not made or been provided
with any independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of MSSL,
the DWH Undertaking, the Remaining MSSL Business, SAMIL, or their respective
subsidiaries/affiliates/joint ventures and/or any other entity (other than the Valuation Report, which we
have reviewed and relied upon without independent verification for purposes of this opinion), nor have
we made any physical inspection or title verification of the properties or assets of MSSL, the DWH
Undertaking, the Remaining MSSL Business, SAMIL, their respective subsidiaries/affiliates/joint ventures
and/or any other entity, and we do not express any opinion as to the value of any asset of MS5L, the DWH
Undertaking, the Remaining MSSL Business, SAMIL, their respective subsidiaries/affiliates/joint ventures
and/or any other entity, whether at current prices or in the future. We have not evaluated the solvency
or fair value of MSSL, the DWH Undertaking, the Remaining MSSL Business, SAMIL, their respective
subsidiaries/affiliates/joint ventures and/or any other entity under the laws of India or any other laws
relating to bankruptey, insolvency or similar matters.

We have assumed, at the direction of MSSL, that the Transactions will be consummated in accordance
with their terms, without waiver, modification or amendment of any material term, condition or
agreement and that, in the course of obtaining the necessary governmental, judicial, regulatory and other
approvals, consents, releases and waivers for the Transactions, no delay, limitation, restriction or
condition, including any divestiture requirements or amendments or modifications, will be imposed that
would have an adverse effect on MSSL, the DWH Undertaking, the Remaining MSSL Business, SAMIL, their
respective subsidiaries/affiliates/joint ventures and/or any other entity or the contemplated benefits of
the Transactions. We have assumed, at the direction of MSSL, that the final executed Agreements will not
differ in any material respect from the key terms of the Agreements, reviewed by us. We also have
assumed, at the direction of MSSL, that the final executed Scheme will not differ in any material respect
from the Draft Scheme, reviewed by us.

We are not experts in the evaluation of the automotive components sector including but not limited to
manufacturing of products such as wiring harness, vision system, moulded and polymer products, metal
products, elastomers, rear-view mirrors, tooling, automotive lighting products, plastic interiors, shock
absorbers, etc., and we express no view as to MSSL, the DWH Undertaking, the Remaining MSSL Business
, SAMIL, their respective subsidiaries/affiliates/joint ventures and/or any other entity’s market share,
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volume growth, new product development and launch, bargaining power with customers or suppliers or
the ability to take price increases in products marketed by MSSL, the DWH Undertaking, the Remaining
MSSL Business, SAMIL, their respective subsidiaries/affiliates/joint ventures and/or any other entity. We
also express no opinion as to future price increases or margin expansions reflected in the financial
forecasts and other information and data utilized in our analyses, and which, if different than as assumed,
could have a material impact on our analyses or opinion. We have not undertaken any independent
analysis of any potential or actual litigation, regulatory action, possible unasserted claims, or other
contingent liabilities, or any settlements thereof, to which MSSL, the DWH Undertaking, the Remaining
MSSL Business, SAMIL, their respective subsidiaries/affiliates/joint ventures and/or any other entity are
or may be a party or are or may be subject, and this opinion does not consider the potential effects of any
such litigation, actions, claims, other contingent liabilities or settlements.

Our opinion is necessarily based on financial, economic, monetary, market and other conditions and
circumstances as in effect on, and the information made available to us as of, the date hereof. As you are
aware, the credit, financial and stock markets have been experiencing unusual volatility over the last few
months, inter alia due to the impact of the COVID-19 pandemic, and we express no epinion or view as to
any potential effects of such volatility on MSSL Equity Shares or when the equity shares of the Resulting
Company are listed, or on the Transactions or the Exchange Ratios. It should be understood that
subsequent developments may affect this opinion, and we do not have any obligation to update, revise,
or reaffirm this opinion.

We express no view or opinion as to any terms or other aspects or implications of the Transactions (other
than the Exchange Ratios to the extent expressly specified herein}, including, without limitation, the form
or structure of the Transactions, the taxation impact of the Transactions or the MSSL Equity Shares issued
under the Transactions or any terms or other aspects or implications of any other agreement,
arrangement or understanding entered into in connection with or related to the Transactions or
otherwise. We were not requested to, and we did not, participate in the negotiation of the terms of the
Transactions. We express no view or opinion as to any such matters. Qur opinion does not address any
matters otherwise than as expressly stated herein, including but not limited solely to matters such as
corporate governance, shareholder rights or any other equitable consideration, and is limited to the
fairness, from a financial point of view, to the holders of the MSSL Equity Shares (other than SAMIL and
Sehgal family) of the Exchange Ratios provided for in the Scheme and no opinion or view is expressed with
respect to any consideration received in connection with the Transactions by the holders of any other
class of securities, creditors or other constituencies of any party. In addition, no opinion or view is
expressed with respect to the fairness {financial or otherwise) of the amount, nature or any other aspect
of any compensation to any of the officers, directors or employees of any party to the Transactions, or
class of such persons, relative to the Exchange Ratios. Furthermore, no opinion or view is expressed as to
the relative merits of the Transactions in comparison to other strategies or transactions that might be
available to MSSL or in which MSSL might engage or as to the underlying business decision of MSSL to
proceed with or effect the Transactions. Further, MSSL will remain solely responsible for the commercial
assumptions on which this opinion is based and for its decision to proceed with the Transactions.

Further, our opinion does not take into account any corporate actions of MSSL after the date hereof,
including payment of dividends. We are not expressing any opinion as to what the value of MSSL Equity
Shares actually will be when issued or the prices at which the MSSL Equity Shares or the equity shares of
the Resulting Company will trade at any time, including following announcement or consummation of the
Transactions. In addition, we express no opinion or recommendation as to how any shareholder, creditor 6} j:
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or other person should vote or act in connection with the Transactions or any related matter. In addition,
we are not expressing any view or opinion with respect to, and have relied, with the consent of MSSL,
upoh the assessments of representatives of MSSL regarding, legal, regulatory, accounting, tax and other
matters relating to MSSL, the DWH Undertaking, the Remaining MSSL Business, SAMIL, any of their
respective subsidiaries/affiliates/joint ventures or any other entity and the Transactions {including the
contemplated benefits of the Transactions) as to which we understand that MSSL obtained such advice as
it deemed necessary from qualified professionals. '

We have also assumed that all aspects of the Transactions and any cther transaction contemplated in the
Scheme would be in dompliance with applicable laws and regulations, and we have issued this opinion on
the understanding that we would not in any manner verify, or be responsible for ensuring, such
compliance. Without prejudice to the generality of the foregoing, we express no opinion and have
assumed that the Transactions will not trigger obligations to make open offers under the Securities and
Exchange Board of India {Substantial Acquisition of Shares and Takeovers) Regulations, 2011, and
accordingly we have not considered the consequences or impact on MSSL, if any such open offers are
mandated, and we have also assumed that the Transactions will not result in any adverse effect on MSSL
or its respective business, whether under tax or other laws or under the terms of any license or approval.

We have acted as financial advisor to the Board of Directors of MSSL solely to render this opinion and will
receive a fee for our services, which will be paid upon the rendering of this opinion. In addition, MSSL has
agreed to reimburse our expenses (subject to certain restrictions) and indemnify us against certain
liabilities arising out of our engagement.

We and our affiliates comprise a full service securities firm and commercial bank engaged in securities,
commodities and derivatives trading, foreign exchange and other brokerage activities, and principal
investing as well as providing investment, corporate and private banking, asset and investment
management, financing and financial advisory services and other commercial services and products to a
wide range of companies, governments and individuals. In the ordinary course of our businesses, we and
our affiliates may invest on a principal basis or on behalf of customers or manage funds that invest, make
or hold long or short positions, finance positions or trade or otherwise effect transactions in equity, debt
or other securities or financial instruments (including derivatives, bank loans or other obligations} of MSSL,
its subsidiaries and/or its affiliates.

We and our affiliates in the past have provided, currently are providing, and in the future may provide,
investment banking, commercial banking and other financial services to MSSL, the promoters of MSSL,
and have received or in the future may receive compensation for the rendering of these services.

It is understood that this letter is for the benefit and use of the Board of Directors of MSSL (in its capacity
as such) in connection with and for purposes of its evaluation of the Transactions and is not rendered to
or for the benefit of, and shall not confer rights or remedies upon, any person other than the Board of
Directors of MSSL. This apinion may not be disclosed, referred to, or communicated (in whole or in part)
to any third party, nor shall any public reference to us be made, for any purpose whatsoever except {i)
with our prior written consent in each instance; (i} as required to be disclosed by MSSL to the relevant
stock exchanges pursuant to Circular no. CFD/DIL3/CIR/2017/21, dated March 10, 2017, as amended by
Circular no. CFD/DIL3/CIR/2018/2 issued by the Securities and Exchange Board of India {"SEBI Scheme
Circulars”) and may be disclosed on the website of MSSL and the stock exchanges to the extent required
in terms of the SEBI Scheme Circulars and further may also be made a part of the explanatory statement
to be circulated to the shareholders and/or creditors of MSSL; and (iii} as required to be disclosed to
7
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relevant judicial, regulatory or government authorities, in each case only as may be mandatorily required
by applicable laws. The Issuance of this opinion was approved by our Asia Pacific Fairness Opinion Review
Committee.

Based upon and subject to the foregoing, including the various assumptions and limitations set forth
herein, we are of the opinion on the date hereof that the Demerger Share Entitlement Ratio and the
Merger Share Exchange Ratlo provided for in the Scheme is fair, from a financial point of view, to the
holders of the MSSL Equity Shares {other than SAMIL and Sehgal family).

For Motherson Sumi Systems | imited

Very truly yours, :zrz:i
' bk Goel
DSP MERRILL LYNCH LIMITED 4)\,«’“ e

Company Secretary



Format of holding of specified securities

1 Name of Listed Entity

2 Scrip Code/Name of Scrip/Class of Security

3 Share Holding Pattern Filed under: Reg. 31(1){a)/Reg. 31(1)}(b)/Reg.31(1)(c)
a. If under 31{1}{b) then indicate the report for Quarter ending

b. If under 31(1)(c) then indicate date of allotment/extinguishment

Motherson Sumi Systems Ltd.
Equity -

Reg.31(1)b)

30.06.2020

Not Applicable

Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information;

Particulars Yes* No*
1. Whether the Listed Entity has issued any partly paid up shares? No
2. Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3. Whether the Listed Entity has any shares against which depository receipts are issued? No
4. Whether the Listed Entity has any shares in locked-in? No
5. Whether any shares held by promoters are pledge or otherwise encumbered? Yes

6. Whether the listed entity has any significant beneficial owner? No**

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shali not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in

abave table the values will be considered as ‘Zero’ by default on submission of the format of holding of specified securities.

** The Promoter Group shareholding, inter-alia, is held by Samvardhana Motherson International Limited (*SAMIL") which holds 33.43% in
the Company as on June 30, 2020. SAMIL being Core Investment Company duly registered with the Reserve Bank of India as an
investment vehicle, is exempt from the Companies (Significant Beneficial Owners) Rules, 2018 ("SBO Rules®) on the investments made it.
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Number of Voting Rights held h class of
L gu:urﬂiu neag conversion of Number of Shares
{iX) Mo. of Shares| converiible | Number of Locked in | pledged or olherwse
Sharehokding Undartying | securities {az shares. encumberad
Partly Mos. of % calculated Mo. of Votin his < di ar Xy [£eli] Humber of
paid-up shares az par SCRR, convertible of diuted Aza % As a % | equity shares
Mo, of fulty | equity | underlying 1857 Totalasa | securities | share capital) of total of total held in
Ha. of paid up equity| shares | Depository Totaf nos. Asa ol *% Total {including | (X1} [VW{x} Shares Shares | dematerialized
Category & Name of the Shareholders PAN Shareholder | shares held helkd Recaipis shares hald {A+B+C2) Yoting Warrants] A5 a % af held haid form
[0} 1]} I vy 4] (V1) (VI = IVVvT) [ ALl Class-Equity |Class Y Towml rights. [£3] [A+B+C2) No. {a] 1)) New. [z} [} [Xiv)
(1} |Indian
(@b |IndividuakMHindy Undivided Famity 4 16630226 +] 1] 18830226 Q53 1BE30226 2 16630225 0s3 4] 053 0 LI L q.0q 18830226
GEETA SO AAQPEAISF 1 8610328 o} o 8510328 027 BEIDIZE 0 HE810328 0z7 a 0z7 0 ooC [ gog 8510228
RENW SEHGEAL ACHPSU3E0R 1 150085 4] o 150085 000 150085 1] 150085 ooo i3 aag o oo i3 oog 150085
MEELU MEHRA ARVPMAISEC 1 TG0 o 1] TAGRES0 025 7885690 o 7859690 oz2s [ 0625 L0 L] ¢ anq TEsaaad
LAKSH YAAMAN SEHGAL ADAPS1354E, 1 123 L q 123 000 123 o 1Z3 ooo L1} Q00 Q 000 g Ligale] 123
b} |Central Govesnment! State 1] 0 L1} 1] L1} Q00 43 1] a 0.0g o 000 o o000 o Liliia] L)
Govermment(s|
ic} |Financial Ingtitutionss Banks 1] L] L) 0 L1} 000 1] 1] a o0 L1} 00p 4] 000 0 L v 1] L
id) |Any Other [Body Corporates) 1 1055750653 1055750653 3343 1055750653 L] 1055750653 3343 3343 o 000 2244118239 Faly- - 1055750653
SAMVARDHANA MOTHERSON AAICSET1SR 1 1055750653 0 Q 1055750653 3343 1055750653 o 1055750883 3343 [] 3343 [’ 000 224471838 | 2126 | 1055750653
INTERHATIONAL LIMITED
Sub-Total (AH1) 5 1072380872 0 0 1072380879 3396 1072380879 L1} 1072360879 3396 [ 33.96 [] LEL] 224411559 2003 1072380879
12) |Foreign
iaj dividuals (Mon-Fesident | L f 1 7165402 4] o THESH0Z 232 TA65402 L THES02Z 232 D 232 4] oo 1 000 THER42
Fareign Individuals)
VIVEE, CHaAND SEHGAL AFDPS42558 1 TAES402 0 L1 FAIB5A02 23 T3E5402 a F31B5402 232 o 23z a DoR o 000 7165402
(b) |Governmen ¢ 0 0 o ] 000 ] ] ] 0.00 ] 0.00 ] 000 0 0.00 0
(£} [Institutions o u} o 1] o [LE L] 1} 1] o Q.00 o .00 4] {10 il 000 Q
{d) |Foreigm Portfolio Investor o Q a o i} [ERE] 1} a o 000 o [n}x o] 1] 000 i} [l olu] Q
{a} |Any Other [Body Corporates) 3 BO3740265 o () BO3TA0265 2545 BOGTA0255 0 BOGTA0255 2545 [ 2545 0 700 0 000 | 803740265
SURMITOMO WIRING SYSTEMS AANCS2027TH 1 TIMITIR] o o THRITIA 2510 TIEITIM a TI2EAITIH 2510 L 2510 0 00 0 000 TIHITIN
LIMITED
H K WIRING SYSTEMS LIMITED ASCCHEETEN 1 TEEO351 a o TEE0351 024 TE60351 a TBEO351 az4 ] 024 0 4[] Q 03 VEE0351
RADHA RaN| HOLDINGS PTE LTD AACCR1EEH 1 MBS o 1] II6T3 on 447623 13 344T623 o1 o on L oGon Q 000 42623
Sub-Total (A)|2) - 4 BTER0EEET ] ] BT6I05EET 2337 BTRG0SEET [} BTES0SE5T 2877 L] 2TFT L] LA ] (] 876905657
Tota 4 patF and 9 1949286545 - - 1949236544 B1.73 1949255545 = 194926506 61.73 - BL73 L] .00 Z24411339 11.51 1849258545
Pramoter Growp [AF= (AH1IHANZ)

Hode!

{#) The larm "“Encumbranca” has Lha sama

ag

{13 PAN would nol be displayed on website of Stock Exchange{s)

Lt

Janan 26(2) of SEBI

of Shares and Takeavers) Requistions, 2011

Oielails af Sharas which remaln onclaimed may be given hear Aong wilh delails such as numbar of shareholders. culstanding shares held In dematfunclaimsd suspanss aceaunt. voting righls which are fozen ls




Table Il . Statament showing shaishelding pattern of the Public sharmholdor

Tobl
Ninmibor of Voling Rights hold in a3ch chaiss of Sharahokding, " pr—
‘“‘:;"m asa Number of Locked in | phedged of olherwisal
g (B} assuming "": shates ancumbered
No. of Voting Righits CERSEZNE % XA
et No ol Shares | convertbhe S s
Sharsholding Undarlying |securlties {23 2
Pardy % calculated Outstanding | percaniage of Mumbar of
pald-up |Nos. of shares a pent SCRR, comvartible | dilkd share Az athof A3 2% of | equity shares
Ne, of fully paid | equity undarlying 1957 Totalasa | secunibies capital) tolal kal hakd bn
Mo of up equity shares. Deapositony Tekl nos. As 2% ol % Total lincluding | (X0 (¥E)+{X) Shares Shares | dematatialized
Category & Nama of Ihe Shareholders BAN Sharehotder | shares hakd hetd Recaipls sharas hald {A+B+C2) Woting Warrants| Asawof hedd hedd feem
] i iy vy v wn IVl = W=y+4] Tvimy Clasa Ui Class ¥ Totl rigtits [e 1] WheBen2y | Mo fap | dby | Nefal | (bl (¥4,
in
{21 hitutiral Funds i JERS3ICAN a o GBS0 10M GRS 3540 4] JAGHSIGAN 1098 [} 1098 i) 4} A LY SASAEMEI0
1101 PRUDENTIAL WALLE FUND - SERIES 20 Bt A D0 3R 1 FASTOROE ] 1] 173570708 423 13IETOT0A 123570708 423 L] 423 o oo [CE) A 133STLI0R
3B MULTI AZSET ALLOCATICH FLIND BABTEEA0TG 1 MRITEIS a o 3447815 11¢ HBITETS =3 J4BaTATS 110 o T o ooy NA MNA MHBATES
AXIS MUTUAL FUNMD TRUSTEE LIMITED &0 BRCTASHZEA 1 Fad60184 0 a THIER 184 ¥ TadenTB [+] TAAER164 ¥ ] 2% o el MA LY F4450104
ANIS MUTUAL FUND A2 AXIS LONG TERM
EOLHTY FLUMND
b} venture Capdat Funds o L1 o L] 1] qan a L3 1] 0 o 000 o a0 HA MNA 1
(] Altzrmate Investment Funds B 4550652 1] L] 4550852 914 4550652 & 4550652 014 o 914 o L] H& Ma, 4550652
dj Foreign Venture Caplal Ivesiors [+] i a L] Li] 00g L] 1] L] o0d o Q00 1] L] HN& MNA o
{# Foreign Portfiolo Imsstors. 480 493934094 Q a 4F3F340%4 1554 493934054 o 483804054 1564 a 1554 -] aqgn HA M 493921 250
HERMES FAVESTMENT FUNDS FLT 0N BEHALF | AACCH 18820 1 IN1ATI55 1] & INETH 124 3181256 o FNBIZEE 124 1] 124 [+] Qg0 HA Ma INZE
OF HERMES GLOBAL EMERGIMNG MARKETE
FLIND
113 Financial Insttutions / Eanks. 14 2318478 o o IM15TR ns TR 1] 23615478 ors =] a7 =) ooe HNA MA 23568503
[gh  |Wsurance Companes 7 465437 Y Q o 45343739 147 B3T3 o ABSAITID 147 o 147 o 400 L2 Ma AESAATI
1] Provoent Funds | Pension Funds L3 Q a o o 000 o =} ° oap Q o0 a o0 HA M o
{i] Any Othat {Spaaty] o Q ° o o 000 o ) o aop Q 000 o 400 Ha & o
Sub-Total [BH1] £19 S15497603 L o S49TH0D 2899 915497603 [ 15497503 Foke) [ 859 ] 00 A, HE FISA37624
[Fi] Cantral Gi Stata G ‘ o L] 1] ¥ o o [+] [4] 1] o Q (1] ] g A NA o
Frecdent of india
Sub-Total (B)(2) [ a a [ ) o 0 [ [ [ 0 [) 0 ) N [T 0
{3 |Mon-institulions
{a} | Indhnduals - SEA1Dd 174819794 1] o AT4E19704 EEL] FAB1HT04 L] 174819704 554 a 554 1] MA MNA 1ESE152M
| idkndual shareholders holding nominal share
capital uplo Rs 2 lakhs
Il indiaduzl sharaholders holding nominal share 44 587314M o o 59731411 188 59731411 [1] 58731AN 188 L] 188 oo MA KA SPT16328
capdat mosxcass ol Be 2 lakhs b
b} |MEFCs reqstered wih RBI 3 25443 a @ 25443 000 25443 o 25403 000 L 00n ool Na MA 25443
o} Employee Trusts 0 =] 3 [ B 0o a o Q o400 1] a1 & 0 MA NA o
[l=1] Drvergeas [k {hoiding O i (1] a aq o a aoa a o [} 400 1] ood ood LE3 MNA o
figrure]
"} Any Other | Specify]
IEFF 1 52417 a i 524817 a2 524817 1] LZ4pi1? idi-] 1] [Flvrs a oo MA A SZ4E17
FOREIGN MATHINALS 2 523 a o 525 ao0 5 L} 525 400 o 000 Lil 000 MNA Ma 525
KO RESIDENT MDIANS god1 1DFETER0 ° o 1DIETE2D 034 1076TE20 o WTETEXD 034 [ 04 L3 1] MA MA ARFETI20
CLEARING MEMPERS a0z e pliLE) o o JET0EEA [IRE] AsT0ERa o 38T05A 1 R%] ° Q13 [} oo Ma MNA 2370584
BODIES CORPORATES 1323 W2 & o eTINZ -k WI2N2 L) 2E2IH2 BB b vk} n 00 MA, HA 25877057
TRUSTS 26 ATOYTRTZ o o 1F0FTar2 054 17077ar2 & 1FOFFET2 054 i 0%4 1] =] A Bla 1707 TS
Sub Totsl {B)2) 3TET45 29150088 L) o 29150088 S8 IS0 o 293150083 .28 0 L B..8 o 0oe MA NA ZBITEOT
Total Public Sharaholding [B)s ITT285 TZ085ATRGT Q LU 120804TEH MW7 1ZBEATER o 1208841091 3227 o 3azr o 000 A HA 118512025
‘IB!!}*IE!ZMBIISI
Dietads of Ihe sharebolders acting as persons in Concerl including their Sharehokding (Mo and %)
Dradads of Shares whech remamn unclzimed may be ghen heal 3lang wih defads $uch 35 number of sh ul g $hares hadd in A F Account. woting nghls which are frozen &ic
Nele
[1) PAN woudd nen b4 displayed on virbsne o Stock Exchanows)
121 The aboya format néads 1o be desclosed Slomg with Ihe name of following persons.
| WU o WSbUuon s hokdog mars than 1% of wotal number of shares
[A1Wrt he be Crep Receipts, the same may be disclosed in the respeciwe columins to he exten] sloimaton gvadable and the balance o be dockosed 33 held by cusiodan,

1€

“or Koiharson

s

oel

Company Secretary




Table IV - Stat 1

g pattern of the Non Promoter- Non Public shareholder

Number of Voting Rights held
in each class of securities
x)
Number of Number of Shares
Total Locked in pledged or otherwise
Shareholding , h encumbered
No. of Voting Rights asa% Xil) (1)
assuming full
conversion of
No. of Shaves| convertible
Shareholding Undertying |securitles { as Number of
Mo. of Partly Nos, of Total | % calculated Cutstandi a per g equity shares
fully paid | pad-up shares nos. |as per SCRR, Total as | convertible of diluted Asa ol held in
up equity | equity | underlying | shares 1857 a% securities | share capital) Asa% total Shares | dematerialized
Category & Name of No. of shares | shaves | Depository | held As a % of Total {including | (Xl)= [Vilp+{X} of total held form
the Shareholders PAN Shareholder held held Receipts Mi= (A+B+C2) |Class | Class |Total | Voting | Wammanis) As a%of Shares | Mo. {Not {Not {XIV} {Not
in {1} oy (1] L] o AV (v} X Y rights [1.1] (A+B+C2} | No. | hel | Applicable) | Applicabile) | Applicable)
{1} |Custodian/DR Halder - = = — - - - - - - - - - —|MNA MA -
{a) |Name of DR Holder (if - - - - - - - - - - = = —INA NA =
available)
{2) |Employee Benefil - - - - - - - - - - - - = = ~|MA MA ==
Trust (under SEBI
(Share based
Employee Benefi)
Requlations, 2014)
Total Non -Promoter 0 - - - - - - - - - - - = = - = =
Non Public
Shargholding {Ch=
[CHITHONZ)

|+




Details of Shares which remain unclaimed may be given hear along with details such as number of
shareholders, outstanding shares held in demat/unclaimed suspense account, voting

{Kindly start filing data from Row No - 3}

No. of shareholders

No. of Shares

133

799129

&




Format of holding of specified securities

1 Name of Listed Entity

2 Scrip Code/Name of Scrip/Class of Security

3 Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. 31(1)(b}Reg.31(1)(c)
a. If under 31(1){b} then indicate the report for Quarter ending

b. If under 31(1)(c) then indicate date of allotment/extinguishment

Motherson Sumi Systems Ltd.
Equity

Reg.31{1){b)

30.06.2020*

Not Applicable

Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:

Particulars Yes* No*
1. Whether the Listed Entity has issued any partly paid up shares? No
2. Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3. Whether the Listed Entity has any shares against which depository receipis are issued? No
4. Whether the Listed Entity has any shares in locked-in? No
5. Whether any shares held by promoters are pledge or otherwise encumbered?# No
6. Whether the listed entity has any significant beneficial owner? Yes

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Converible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is ‘No’ declared by Listed Entity in

above table the values will be considered as ‘Zero’ by default on submission of the format of holding of specified securities.

**The post shareholding been computed on the basis of shareholding of Amalgamating Company i.e. SAMIL and Transferor Company, ie.

MSSL, as on June 30, 2020. The post shareholding may change on the basis of shares held as on the date of allotment.

#The existing pre-scheme shareholding of SAMIL is gelting cancelled pursuant to the amalgamalion as per the scheme and therefore the
pledge on such shares are shown after removing it. The actual pledge position as on the record date may be different.

19

For Motherson Sun
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Table | - Summary Statement holding of specified securities
Sharcholding ,
a2z 2 % acsuping
Tull eoperson Number of Shares pledged
Numbrer of Voting Rights held in sach class of securities | Mg, of Stusten | of comverSible | Humber of tockes in shams | or otherwise encumbered
g [ {aca LLLl
No. of a=a% No, of Voting Rights Ouistapling | percening: of
Mo, of fully Mo.of shares. of total no. of shares cobveriible | diloled shom Humbar of seity
paid up | Partly pakd-| wnderiying | Toltpd mac. {exdowhatedd o per | capitaly Aza'h sharec tald in
Hos, of aquity up equity | Depositery | shares held SCRR, 1957) Chas Chas Total Tonlaca | fechedng | OO AMHE Az a% of ofotal | dewsterialired
YOIy ¥ shareholds hunbe shares held | shores held|  Recaipis. )= VIl) gz X MEY =% of Warramiz) Asa% of total Shares Shares form
m m [} _an o~ [y As 2% af {AHBHCH ARG 1] BTy Ho. iz} nadd b} o (3 [ xnn
13 IT8H4042T L] 1] 30TBS4042T BE.15 307BS40427 1] FESA042T | 5815 1] 815 [} 0,00 MA NA 3D7E35642
{A) |Prynolsr & Promoter Groop
FFIR25 | M3W07IENT D 1] 1EER0FIET 3135 1439073817 0 1439073817 | 3185 [] N5 ] 0.00 HA 1253250379
{B) [Public
1] o 1] o 1] HA o o L] 0.00 0,00 0.00 o 0.00 MA, 1]
{C) MNon Promater- Non Public
o [+] 0 0 [ +] MA 1] o 1] 0.00 0.00 0.00 0 0.00 HA ¢
1C1) | Shaws underhdng DFs
= Shases held by Tt fos Q [ o o 1] 0.00 ] 14 0 0.00 0.00 0.00 0 0.00 HA NA 4
ol ks
Yotal 3393_38 45176142494 o 0 4517514248 100 4517614244 0 4517614244 100 0 180 o (.00 ] 0 4331666025

IRo




Table Il'- Statement showing sharehokding pattern of the Promoter and Promoter Group
Sharenciamy ,
aza
azsuming jull
- i s " converson of Numbar ol Shares
WA LS 'TI';‘"‘ each chizy of sacuritug Ho. ol Shares| convertible Number of Locked in | pledged or otherwise
harsholdi Underlying ilies (35 2 shares encumbered
Partly Nos, of L d Ho. af Yeoting R o i of {xm X Humber of
pakd-up shares as per SCRR, conwertible | dluld share Asa% Asa% | equity sheres
Mo. of fully pald | 4quity | underlying 1557 Total as a | securiies capitaly of total of total hadd 0
No. of yp equily shares | shares | Depository Toetal nos. A a% of %% Tonal lincluding 1XI= (V = XY Shares Shares | dematerighized
Category & Name of the Shareholders PAN Shareholder hebd eld Receipts shares held [A+B+C2) Vating Warrants) Az a% of held held dormn
| [ un 1] ] m TVIL = [V 4V} vEm Class-Equity |Class ¥ Totsl rights LA 1A+E+CIY Mo, {al by Neo. (s} ik omn

1} [wndian

(a} [individualeiHindu Undivided Family 5 SBETEZ520 ] ] SBETEZAZ0 1Z9% SERTE2S20 ] SBETH2520 1299 ] 1259 ] 000 [ 000 SBETHZ520
GEETA SONI AAOPSEIF 1 16190764 ] ] 16150764 036 15190764 ] 16190764 0.36 [T 036 ] 000 [ 0.00 16190754
REMNL SEHGAL ACHPEDIE0A 1 150085 1] 1] 150085 0.0¢ 150085 1] 150085 oca '] D00 1] Lt} L[] 000 150085
MEELU MEHRE ARVPMISGEC 1 10312590 ] o 10312520 0.23 1032590 1] 10312590 023 1] 023 o .oy L+ LEL] 10312500
EAKSH WARKMAN SEHGAL AORPE1364K 1 123 ] 1] 123 o.o0 123 1] 123 o000 [] (LR1l1} o 0.00 1] 000 122
M5, Renu Sehgal (A3 Trisiee of Renu RADTRI3G0E 1 SE019895% 1] Lo 560108958 12.4¢ SEOTONFER o 550109958 1240 o 1240 L] n.op 0 0.0 550108958
Sehgal Tnsl)

ib} |Central Government’ State 0 n 0 o [ 0.0 L] o L) 000 o L0} L1} o0 0 ooe L1
Gavernmentis)

{c) |Financial Insthutions! Banks 0 L 0 o n LA a ) a 000 [ 0.oa L L ] o 0.00 1]

id} [Any Other {Body Corporates] 2 65429335 a ] 34393951 1537 694282951 0 594293851 15265508 1] 15 I6BERTET o ogg ) nae GE4293951
Shn Sehgals Trusiee Company Private ARLCSI994E 1 2011344 L) ] 62011340 1373 20113431 1] 520113421 13.73 L] 1373 o .00 o .00 620713431
Limited (A5 Trustee of Sehpal Family
Trust)

Mot Engi i & ARCCMZ051) 1 T4130520 @ ] THE0520 154 4150520 ] T4180520 164 q 164 1] Don o Q.00 T4180520

Inlegrated Technalogies Limited

| Sub-Total [AJ[1) 7 1291056471 [} a 1281056471 28,36 1281056471 n 1289056471 23.3% L ] 2836 L] o a a 1231956471
2y IFunign

(o) |Indh {Non-Resident Indi ! 2 S101879 o q G1018751 1351 510137931 L] ETHATHEL 1% L] 1351 1] ooy a oQo S100I3A05
Forslgn Individuals)

VIVEK CHAAND SEHGAL AFOPS4255B 1 SISRSS00E 0 o SESES5096 1287 535a5H085 L] 55655005 1287 [ 1297 '] ooo L] noo SERBES0ME
Laksh Voaman Sehgal AOAPE1364K 1020 0 L) 1020 0o0g 1020 o 1020 M q o.00 o o.on 1] 0.0 1020
Vidhe Sehgal AQAPSIG42C 1 24331873 L] i} 28331975 54 2833187 1] 24331875 054 [ 054 o 0,00 L} oog 24177090

1) |Govermnment v ] Q o ] b.oo L] Q ] Q.00 q 000 o] 0.00 Q 000 o

(e} |Institutions o il o ] 0 000 [+ a a 00 a 000 o 000 0 000 o

() |Foreign Portfolic Investor 0 0 g 0 0 .00 0 0 [ 0.00 0 0.00 ] 0.00 [H 0.00 o

is] |Any Other (Body Corporates) 4+ 1187295865 o L) 1157295965 -3 1187245065 L] TIRT2H0855 2628 L] 2628 q o0 L] .00 1197295065
SUMITOMO WIRING SYSTEMS UMITED | AAJCE2027H 1 TI2E3TZH o i TA26372N 1755 To2E3TI1 ] TEIEITIN 1755 1] 17 55 i) 000 1] .00 TE26ITIN
HK WIRING SYSTEMS LMTED AACCHAS1IN 1 TEE0351 ] a TES03S1 017 Too03s 1] TEE0351 oiF 1] 017 ) 000 1] 0.00 TES0A51
RADHA RAN] HOLDINGS PTE LTD ALCCRIGHAK 1 344020527 o 44020623 7o 344020623 0 Jaan20623 3 q TBZ 1] 500 o 000 44020823
Advance Technologies and Sulometve | ASKCA4S080 1 42977700 o ] S297TTON 085 42977700 42077700 0gs o nes L] 0.00 L} .00 297700

Fie Lid
Sub-Todad (ANZ) - 6 1797453956 o L) 1797483956 3979 1737483955 L] 1797482956 3979 L] %79 q 0.0 " 0.0 1TITIIIN
Total Shatehelding of Promoter and 13 ITREI042T o L] INTESI04ET EB,15 3pTesag4zT L] JOTESAMZT BB15 L] 6515 L . L) L] A0TEIRSGSZ
Prameter Group (AR (ANTIANI2)
Delmbs of Shares which remain unclaimed may be given hear slong with details such a5 numbar af sharehaldars, outslanding shares hekd in dematiunclaimed suspensa account valing fahts which are frozen ete
Hale;
(1} FAN woukl not be displeyed on website of Stock Exchangefs).
{2} The lerrn "Encumbrance” has the same ing 8% agsigned under lation 28{3) of SEBI (Substantial Acquisition of hares and Takeovers) Regulations, 2011




Tablke [~ Statement showing shareholding pattern of the Public sharsholdes

Total
Nummbat of Yobing m:b::kl In wach class of Sharehalding, Number of Shares
) #Hak Mumber of Locked in | phdged o olherwise|
mumir!g Tl ahares encumberad
Mo, of Voting Righls (LT xh 4Xm
Heo.of Shares | convertible
Shareholding Underfying |securities |as a3,
Farily % cakeuk Quistanding | percentage of
paid-up | Moz ol shares A% par SCRR, convertible | diluled share Az a %ol Az a% ol
Ho. of fully paim | equity undarlying 1957 Totalata | securities capital| lotal talal Number of equity
Ho. of up aquily shatas Deposilory Tabd nes. A3 atol % Total finchuding | {30)= (VRO Shares Shares sharas held in
Category & Name of the Shareholders FaN Sharcholder | Shates hald hald Recwiph shaves hald [AsBe 2] WVoting Warrants) B3 a% al held held | dumaterialized form
[} 1on v} W L0} [N e Relaiily (¥AN|Class Equity  |Class ¥ Total rights [t {ABeC) M. fa} b} Ho. [al ib vy
[l |mslintians
ial Mulisal Funds xn JGHTFEAQ 0 q IEBTIHA0 TEQ 46050 1] G550 Ta8 ) TE8 ] ] & HA 348853540
I PRUGENTLAL VALLE FUND - SEREES 20 AAMA|COIBF 1 1IAETO708 o a 133370708 295 133570708 o 133570708 236 a 296 a 000 HA HA IETOTON
SRIMULTIASSET ALLOCATICN FUND AABTEEMFO 1 14847815 o ° F434TEIS qa7r ECLEFL S o JaBETIIS nir L} L o oo Mg HA Japara1s
AXES MUTLIAL FUND TRUSTEE LIMITED A/4C AACTASIIGA 1 TA465184 a & T468184 165 74358184 ] T4a58184 165 ] 165 o i) Ha HA T44E8184
AXIE MUTLIAL FUND AT AXLS LONG TERM
EQUITY FUKC
2] Wanlure Capdal Fumds o L7 1] 1] L] [ehe ) L] q 1] ki i) a o000 a 00 MA NA a
{c) Allmrhate Invastimend Fumnds ) 4550852 (1] o 4550652 iR 1] 4550652 1} 4550652 013 (1] (I8 1] 1] a HA NA ASE0EST
[1-]] Formgn Yanture Captal bestors a T o o o oo a a i} 0o o oaao o oog M NA o
{e} Foregn Partiolio investars Agd 493934084 T o 423934094 1093 4930340094 o 493934024 1093 0 1082 o 0.0} HA MNA ABAR21230
HERMES MVESTMENT FUNDS FLC OGN BEHALF | AACCH1BE20 1 IIIZSE q o IIWILSE DBr INIL5E o 3181256 oer 0 X r g [} oor HA A TS
OF HERMES GLOBAL EMERGSING MARKETS
FUND
n Fingneial Inmtftubores { Banks 14 TI154T8 o L 2315478 ns2 FE L] o FEECE-] 0S5z a D&z o oo HA A ZASENSD
[1:H] [resurance Companses 17 45543739 o ] 45543739 103 A5543739 o AE54373% 103 g 1M o oo H& NA 46543739
In} Preradent Funds f Pension Funds aq 1] o o o v o o o a0 o 000 a 0.0 HA HA o
in Sury Other {Spacdy) q a o n o 0oy o o o oed [+] 1.00 0 0.0¢ MA MA o
Sub-Tolal [B1) 539 915497603 [ 0 915497603 2T 915497603 [ NENTEND 2027 L] HZT 0 0.0 HNA NA 915437024
(P43 Ceniral Stk G f 1] L] o o o o a ] o ooz ] a0 o o HNA HNA a
Presgent of iy
Sub-Total [B)12) a o L] L) o L} [} o o o o o000 L] [1] NA Wb o
2 Non-mnstitutions
3} Indevichaals - T35 18533065 (1] I 196065 442 198623065 a 195533065 a4z L 442 e} oo HA MNA ARROTHES
1 Indhadual sharshodders halding noiminal share
capenl up to fis. 2 lakhs.
n Indnadual shareholders holding nomal share 137 BaG 10823 a a BAS1)89% 187 BAG0ESS ] B4E10BSS 187 il 187 L] ooo HA& A B2533Ta1
capdal n encess of RS 2 lakhs
b} NEFCS regeterad wih REI 3 25443 q | o 25443 oan 25443 n 29443 o0 i o0 o i} HA HA 5443
el Employee Trusis a o 1] o L] Q.00 L] a [ 0,00 a 000 ] .00 Bl NA 1]
) Owmrseas O (herkding D I a o a 1} a 0o L] ] L] L) a 000 0 opo MNA HA o
e}
[e) | Any Otrer (Specityf
[EFPF 1 24817 o o 524817 om §z4e17 L1} s2aa17 am a oo o nan HA H& S2de17
FOREIGH NATIOMNALS 180 2434933 i} a 2424353 O 05 2434953 L] 2434553 ik a0 ons a oo HA NA 525
NON RESDENT [NDUANS E5E4 15674385 o o 18574505 0.3% 18574585 a 15674565 0.43% ) 03 a oo KA HA 1ST7E25
CLEARING MEMBERS 3 EER: LT o o 2970584 02 3970584 o TG54 ki) 1] 1] o ong HNA HA 39TDSE4
BODES CORPORATES 1326 187718104 o o 187 TIe10a 418 RLTERL Sl a 187718104 415 1) 416 1] 000 L N& JEF18823
TRUSTS b} ZHIAIFED o o IBOBITED J64 ZBIBATED o 2BIBITED 164 o 064 o oan HA H4 25084470
Trust far il 1 4 i o 4 1400 4 L] 4 L) q ki) a 0.0 mA EY 4
Sub Towal B} 79286 523576214 ° L1} SX5T6E14 11.59 521576214 o 523576214 1.5 a 1159 o o MA LEY JATRA2555
Tatal Public Shateholding {Bj= ATe2E TAI0TIENT o ] 14THTIT ELE: ) TAIRTHIT [ T4IWTIAIT 3185 9 N5 o 0.00 NA N 1R TITY
1BY1{BN21IBNTY
Dietaify of the sharaholdars acling as partoms m Concerl moluding heir Shareholding (Mo, and %]
D#tals ¢f Shares which remain unglaimed may be gven hear along with detalls tuch as numbe of shares heldm I d susp account volng nohts which are frozen sic

Mole

(AWt the P g I Deps

[ 11 PN would nol be displayed on wetsde of Stock Exchangess)
[2] The above format needs 10 be duclosed slong with ibe name of fllwing parsons
Irrsohubersilon ngitutans halding more than 1% of totsl numse: of shares

y Recaypls, i same may be de

i lhe

columns ko the estend Infrmation swaidable and tha balance to be discloged 35 held by custodan




T TR

Table IV - Statement showing shareholding of tha Non Promoter- Non Public s
Number of Voling Rights held in
each class of securities
1xy
Number of Number of Shares.
Total Locked in pledged or otherwise
Shareholding , shares encumbered
No. of Voting Rights as 8% xin {Xily
assuming full
comversion of
HNo. of Shares| convertible
Shareholding Underlying | securities ( as Number of
Na,of | Partly Nos. of Total | % calculated O Jing | ap tag equily shares
fully paid | paid-up | shares nos. | as per SCRR, convertible of diluted As a% of held in
up equity | equity | underlying | shares 1957 securities | share capital) Asa% total Shares | demateriskized
Category & Namea of Ne. of shares | shares | Depository | held As a% of Totalas a % | (including | (XIp= (VIFHX} of total held form
the Sharwhokders PAN Shareholder held held Receipts M= (A+B+C2} |Class | Class Total | Total Voting | Warrants} As a%of Shares | No. {Not (Mot (XIV) (Mot
n L] Iy {M) [} Vi) ) vl X ¥ rights (Bt (A+B+GC2) No. | held | Applicable) | Applcable) | Applicable)
(1) |CustodiznvDR Holder MNA 0 Q D 0 0 0.00 0 o 1 0.00 1] 1 ] 0 0 0 0
{a) |Name of DR Holdes (if N, o a i Li] o 0.00 ] 0 o 0.00 a 1] 1] o 0 o 0
avadable)
{2y [Trust for odd lots o 1] qa 0 Q.00 ] Q o 0.00 a 0.00 [} 0 0 o 0
shares
Total Mon -Promoter L ] o o o a 1] 0.00 0 0 1] 0,00 1] [} 0 0 0 ) L]
Hon Public
Sharsholding  {C)=
(CKTHCN2)




Details of Shares which remain unclaimed for Public may be given hear along with details such as number
of shareholders, outstanding shares held in demat/unclaimed suspense account, voting

No. of shareholders

No. of Shares

133

799129

* included under public {non-institutional)

[24




Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

1. Name of Entity: Samvardhana Motherson International Limited

il

Scrip Code/Name of Scrip/Class of Security:

2, Share Holding Pattern Filed under: Reg. 31(1){a}/Res. 31(1)(b)/Rez.21{1)(c)

a, If under 31{1]({b] then indicate the report for Quarter ending lune 30, 2020

b. if under 31(1)(c) then indicate date of allotment/extinguishment

4, Dedlaration: The Listed entity is required to submit the following dectaration to the extent of submission of infarmation:-

Particulars Yes* No*
1 Whether the Listed Entity has issued any partly paid up shares? No
p Whether the Listed Entity bas issued any Convertible Securities or Warranis? No
3 Whether the Listed Entity has any shares against which depository receipts are issued? No
4 Whether the Usted Entity has any shares in locked-in? No
5 whether any shares held by promoters are pledge or otherwise encumbered? No

holding of specified securities.

* I the Listed Entity selects the option ‘No” for the questions above, the columns for the partly paid up shares, Qutstanding Convertible Securities/Warrants, depository
receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be displayed at the time of dissemination on the Stock
Exchange website. Also wherever there is ‘No’ dedared by Listed Entity in above table the values will be cansidered as ‘Zero’ by default on submission of the format of

/85

For Motherson Sumi Systes Limited

c#)q.“ﬁ-, 'U‘”L
—-ﬁ Alok Goel

Compary Secretary




Samvardhana Motherson international Limited
Table I - Summary Stat t holding of specified securities
Sharehald |Shares |ing,asa
ingasa% Underlyin |% Number of Shares
oftotal  |Mumber of Voting Rights held in sach class " BEsuming Number of Lacked in |pledged or otherwise Numbec
No.of  |No.of no.of  [Ofsecurities Oatstandi | full shares e cumbered of equity
No. of Partly shares shares ng conversio shares
fully paid |paid-up  |wnderlyin [calculate No of Voting Rights convertivl | nof As a % of AsaHof (heldin
Nos.of | up equity |equity E Total nos. (d as per Total as a |o convertibl total total demateri
sharehold |shares  [shares  |Depositor [shares |S(RR, Class eg: % of Fsecuritiss |e Shares Shares  |alMsed
| Category |Category of sharehold ers held held y Baceipts | held 1957) X Class eg: y|Total [A+B+0)  |[including |securities |No. (3] |held{b]  |Mo.{a}  |held(bl |form
n L] {i1) i vl vl [(vih= | [VIM}Asa [y 1 [x1= () [1my (XIvi
1a) Promoter & Promoter Group pli] 4284322620 o 428432267 90.4602 | 4284322640 425432261 90.4602 |0 504602 10 0.0000 a |0.0000 422401912
{E} Public 2539 45181593 |0 0 45181593 |9.53498 45181593 [0 45181593 |%.5298 1] 95398 0 0.0000 NA NA 10407585
i Mon Promoter - Non Pubilic 0 o o 0.0000  |NA
(=] Shawres Uinderlying DRs o a a a ] 0.0000 ] 0 0 0.0000 ] 0.0000 I 0.0000
<2 Shares Held By Employee Trust ] o 4] o 0 0.0000 '] W 0 0.0000 1] 00,0000 Q 0.0000
Fotal 2543 4736138550 0 473613855 100.0000 |4736138590 4736138545 100.0000 |0 100.0000 |0 0.0000




Samvardhana Motherson International Limited

Tablell -5 howing shareholding pattern of the Promoter and Pr Group
Shares g, asa
Sharehold Underlyin |% Nurnber of Shares
ing % Number of Voting Rights held in each class g assuming |Mumber of Locked in | pledged or atharwiza |,
No. of dculated |2f securities 0 % |pull shares encumbared of equity
No. of Parthy thares. as par ng ConvErsio shares
fully paid |paidup  |undaryin SCRR, No ok Voting Rights (- | of As a%of Asa%of (heldin
Nos. of  |up equity |equity 3 Total nos. (1957 A5 3 | Total asa (e comartitl total total demateri
sharehald |shares  |shares Depositor [shares | % of Oassegn % of securities |& Shares Shares  (alised
Category & Nama of ths sharehold: PAN ey hald ez v Receipts | hafd [ArB+2] |X Oazs eg: v Total [A+B+C]  |[indluding | securities |Ho. {a] heldibl  |No. (2} heldlb)  |form
n [0} ) vl Ivi i) (= |Vl Asa {1x) [11] [Xl= [xmn [LIE]] Xy
1 Indian
11179064 11179064 11115064 11175064 11179064
a) Individhuats / Hindu Undivided Famidy 3 B o o & 236038 |6 o 7] 236038 |0 13.6038 |0 0.0000 1] 0.0000 |6
R Alka Sehgai AADTR19E4R 1 1098252860 1] 1GOE2528022 1888 | 1098252850 10957528423 1888 |0 221882 [0 Q.0o00 & QO 109825285
Eeeta Sonl AADPSEZOIE 1 1486360 |D [ 1486360 103138 1486360 |0 14E6360 |0.3138 1] 03138 0 00000 0 00000 1486360
Hilu_Mihra AKVPM4 3560 1 479000 |0 ] 473000 (01011 473000 |0 479000  |01011 o 0.1011 0 0.0000 14 00000 475000
bl Central Governmant f State Governmenti sl ] [ 0 ] L] 010000 [} li] o 0000 ] 0.0000 ] 0.0000 0 QL0000 1]
Ie Financial itutions [ Banks o o ] o 1] 0.0000 0 (1] a 0.0000 ] 00000 |0 0.0000 1] 0.0000 o
13613606 13613606 12613606 13613606 13613506
] Any Other {$pedify) 2 9 L] L] 5 287441 |5 a £ 287441 (D W41 |0 00000 0 0000 9
Bodies Carporate 2 1361360650 1] 13613606528.7441  |1361360650 13613506928.7441 [0 H.ra41 D 0.0000 0 00000 136136089
Shrt Sehgals Trustee Company Private Limited AALICSISHE 1 1215808590 0 12150086525.6730 1215908690 12159086425.6730 |0 256730 [0 o000 o 0.0000  |121590863
Motherson Engi 2R ch And | 3 Technologie AACCM2051) 1 14545200 10 o 14545200 j3.0711 14545200 [0 14545200 {3.0711 1] 30711 0 0.0000 4] 0.0000 14545200
24792671 24792671 24792671 24792671 24797671
Sub Total (A){1) 5 |5 ] ] 5 523479 |5 1] 5 523479 |0 523479 |D 0.0000 /] 0.0000 5
2 Foreign
10529854 10529854 10523854 10523554 1052681%
{a) Individuals {Non-Resident Individuats / Foreign Individualk) 3 ? 1] '] T 222330 |7 1] 7 222330 |0 222330 D 00000 a 0.0000 7
Vivak Chaznd Sehgal AFDPS4 2658 1 1005273930 1] 100527391 21.2256 | 1005273910 10052739321.2256 |0 21.2256 |0 0.0000 o 0.0000 10052733
Vidhi Sehpal ADAPSIBA2L 1 4770956 |0 0 4770956 |1.0074 4770956 {0 2770556 }1.0074 o 10074 0 0.0000 o 0.0000 4740606
Lakeh Vazman Sehgal ADAPS1363K 1 200 1] a 200 0.0000 200 c 200 0.0000 a 0.0000 o 0.0000 o 0.0000 200
1] (4 o a 0 0 0.0000 1] 0 o 0.0000 o 0,00 0 0.0000 o 0.0000 {4
@] itutions, ) 0 o _|'u 0 0.0000 |0 0 0 0.0000 [0 0.0000 o 0.0000 [0 0.0000 o
(d) Foreign Portfolio Investor 0 o ID Itl a 0.0000 0 0 o ___l0.0000 0 0.0000 ] 01.0000 o 0.0000 o
i) M\fthh!f {Specify] 2 75207000 {0 EU 75207000 |15.8734 | 7S207000 |0 75207000 [15.8794 |0 158734 [0 0.0000 '] 0.0000 75207000
Bodies Corporate 2 KZWDM o 75207000 |15.8794 | 75207000 |0 75207000 {15.8794 |0 158794 [0 0.0000 o 0.0000 75207000
Radha Rani Holdings Pte Ltd AACCRIGESE : | BETE0000 O 0 65720000 |14,1001  |65780000 |0 6780000 [14.1001 |0 14.1001 |0 0.0000 o 00000 56780000
A Tec ies And Automotive R Pre Lid AAKCASSHEL 1 2427000 |0 1] gazvoon |1.7793 8427000 D BAZ7000 [1.7793 a 1.7793 0 0.0000 0 0.0000 8427000
12050559 1B05OS554 LBOSO554 18050554 18047519
Sub Total (Al{2) 5 i 0 1] 7 351124 |7 1] 7 38.1124 |0 3R1124 (D 00000 o 0000y 7
Total Sharehalding OF P £nxd Promotar Group [a)= 42843226 22843226 42843226 42243226 42840191
[ANIHANZ) 0 2 o D 2z 304602 |2 o 2 20.4602 (0 20.4602  |B 00000 1] 0.0000 2
Details of Shares which remain undasimed may be given hear along with details sach as ber of sharehold ding shares held in demat/funclaimed suspense account, voting Aghts which ace frozen
etc.
Note :
(1) PAN would not be displayed on website of Stock Exch {sh
{2} Tha term ‘Encumbrance’ has the same ing as assigned under lation 22(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011,

17



Samvardhana Miotherson International Limited |
Tahle il - Stat showing shareholding pattern of the Public shareholder |
Shares Ing,asa
Sharehold Underlyin |% Nurnber of Shares
ing % Number of Yoling Rights held in each class P . |Mumber of Locked in |pledgzed or etherwise
Na, of calculated | OF securities o di | Full shaces ncumbeced Nesmb
Mo. of Partly shares a5 per ng CORVErsic of equity
fully paid |paidup |underfyin SCRR, Wo of Voting Rights convertibl |n of As a % of Asa%of |shares
Nas.of  |up equity |equity ' Total nos. [1957 Asa Total as a |e convertibl total total held in
sharehodd |shares shares Depositor |shares % of % of securities e Shares Shares demataria
Categary & Name of the sharehold FAN ers helkd held ¥ Recefpts |held {B+BH2) |{lass eg: X|Class eg: v [Total [A+B+C]  [linduding |securities [Na. (a] held(b} No. [a) held(b} lised form
U] )] (1) L] ] [} (Mily=_ | Vi) Asa ] X1 (Xil= xm Oy v
g =
{a) Mutual Fund 4] 0 o 0 3 .00 0 0} a 0.0000 A 0.0000 a 0.0000 NA MNA 1]
{b) Ventore Capital Funds 0 0 o 0 ) 0.0000 [0 0 0 0.0000 D 00000 |0 0.0000  [NA NA 0
{1 Afternate | Funds. 0 0 o 0 0 0.0000 1) o q D.0000 o 1 0.0000 '] 00000 HA Ma o
{d] Foreign V: Capital 0 a 1] o 0 0.0000 4] 0 o 0.0000 o 0.0000 o 0.0000 NA WA 0
{el Farsign Portfolio o o 0 0 a 3.0000 o 1] 0 00000 ) 00000 0 0.0000 MNa, & 0
[0 Financial jons § Banks [ 0 [ 0 0 20000 [0 o [ 0.0000 |0 0.0000 |0 0.0000  |NA NA 0
Il I [« i 1] 0 1] 1] ] 0.0G00 1] 4] a (000 0 0.0000 o 0.0000 NA MA L
1k Provident funds/ Pension Funds 4] o (4] 1] o 0.0000 0 0 1] 0.0000 0 0.0003 0 0.0000 & Na o
{1 Any Other (Specify] o o 0 a 0 D.0000 0 0 0 0.0000 a 0,000 0 10,0000 NA HA 1]
Sub Tetal {B1{1] 0 1] 0 Q 0 0.0000 0 a 0 0.0000 4 2.0000 a 0.0000 MA NA 1]
Central Government/ 3tate Govarnment(s)/
2 President of Iindia
Sub Total (B)2) q 0 ] ] 1] 0.0000 1] o \ 00000 1] 0.0000 1] 0.0000 NA HA ]
3 Non-Instituti
[2} Individual 1] 4] a NA MA
i. Individaal sh hald holde |4 i 'share
cagital up bo Rs. 2 kkhs. 2260 4865365 |0 0 4365365 [1.0273 4BE5365 |0 4865365  |1.0273 0 1.0273 0 0.0000 NA A 3233837
ii. Individual sharehelders holding nominal share
| capital in excess of Rs. 2 lakhs. 53 4878331 |0 0 4578331 |1.0300 4878331 |D 4878331 |1.0300 q 1.0300 a 0.0000 A HA 4595531
{h} HEBFLs regh: d with REI o ] 4] 1] 0 00000 ¢ 0 0 0.0000 G 0.0000 a 3.0000 A N o
Trust Employse 1] 0 ] ] 1] 00000 1] 0 0 0.0003 ] 0.0000 0 0.0000 NA MA o
1] Depositoriesiholdmg DRz} [balancing
1dl figure] 0 '] 1] 0 a 00000 1] 1] 0 0.0000 0 0.0000 1] 0.0000 MA NA 0
(=) Any Other [Specify] 186 35437597 |0 0 35437897 |7.4824 35437897 |0 35437897 | V9824 a 7.4834 1] 00000 Na N 2578171
Trusts 2z 23344838 |D ] 2334483 |0.4923 2334488 |D 2334488 04923 1] 043929 0 30000 HA MNA 1566021
Foreign Naticnal 158 477333 o 1] 477339 0.1003 477339 1] 477339 0.1008 0 01008 ] 0.0000 NA NA 0
Foreign Compani 2 31613320 (O a 31613920 |6.6750 216139320 |0 31613520 |&.6750 0 66750 0 0.0000 WA NA o
Sojitz (o lon 30612843 [0 "] 30612343 | 54537 30612843 (O 20612843 | 64637 0 £.4637 L] 00000 A A o
Non Resident Indians (Non Repat) 13 245000 [0 1] 545000 [0.115% 545000 |0 545000 |0.1151 q 0.1151 a 3.0000 HA MNA 545000
Non Resident Indians {Repat} 10 417150 |0 1] 417150 | 00881 417150 |0 417150  |0.0881 o 0.0221 0 0.0000 NA MA 417150
Bodies Corporate 1 50000 a o 50000 0.0106 S0000 0 50000 0.01G6 1] 0.0105 1] 0.0000 NA A 50000
Sub Tatal {E]{3] 2539 45181593 (O ] 45181593 (9.5308 45121593 |0 45151593 |9.5396 1] 9.5338 1] 0.0000 NA NA 10407589
Tota Public Sharehokding (Bl= J
(e} LIHEBH2)+HB)(3] 2538 45181593 (0 1] 45181593 [9.5398 45181593 (D 45151593 19.5398 '] 55398 o 10000 NA MA 10407589

Details of the shareholders acting as persons in Concert including their Shaveholding {No. and %):
|No. of sharehold [Na. of Shares

Details of Shares which remain undaimed may be given hear along with details such as number of shareholders, outstanding shares held In dematfunclaimed suspense accounl, voting rights
which are frozen etc.

Note :

{1} PAN would not be displayed on website of Stock Exchangeis).

{2) The abowe format needs to disclose name of all holders holding more than 1% of total number of shares

{3) W.r.1. the Information pertaining to Depository Receipts, the same may be disdlosed in the respettive columns to the extent information available and the halance to be disclosed as held by custodian.

/8%




Samvardhana Motherson International Limited

Table IV - St t showing shareholding pattern of the Non Promoter- Nen Public shareholder
Shores injg,asa
Sharehold Undertyin [% Mumber of Shares
g% Number of Voling Rights held in each class E acuming Number of Locked in |pledged or otherwise |
No. of oo | of sEcurities Qutstandi |{ull shares encumbered of equity
MNo. of Partly shares as per ng conversic shares
fully paid |paid-up |underyin SCRR, No of Voting Rights |convertibl | n of As a% of AsaKaf (heldin
Mos.of  |up equity |equity e Total nos. (1957 As a Totalas a e convertibl tortal total demateri
sharehold | chares shares Depositor | shares % of Class og: | Class ep: % of securcitles e Shares Shares alised
Category & Name of the sharehold: PAN ers held hetd ¥ Recemts | hald (AHBHEZY K ¥ Total [A+84C}  |{Including |securities |No. (3l |heldibl Mo, (ab  |held(b]  |iom
[(}] m iy i ] i val= [V Asa %) x} 1y oy [ EALD] vk
1 Custodian/OR Holder [1] o o 0 0 00000 o o a noooo o oo D lp.oo00  [Na NA 0
Employes Benefit Trust {under SEBI {Shawe based Employes

2z Benefit) Regulati 2014} 0 ) ] 1] ] 0.0000 o a L] 0.0000 1] 0.0000 o 1 DLODOD NA A ]

Total Now-Promater- Non Public Shareholding {Cl=

[{=[4 HCn]ed] 0 o 0 0 0 0.0000 |0 [ 0 00003 |0 0.0000 |0 0.0000  |NA NA [
HNote ;
{1} PAN would not be displayed on wehsite of Stock Exchange(s).
{2) The above format needs to disdose name of all holders holding move than 1% of total rmember of shares
{3} WLr.t. the iInformation pertaiming to Depository Receipts, the same may be discfosed in the respective columns to the extent information available and the balance to be disdosed as held by custodian. -
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Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in dematfunclaimed suspense account, voting

No. of shareholders| No. of Shares




- Format of holding of specified securities

1 Name of Listed Entity

2 Scrip Code/Name of Scrip/Class of Security

3 Share Holding Pattern Filed under: Reg. 31(1){(a)/Reg. 31(1){b)/Reg.31(1){c}
a. If under 31(1){b) then indicate the report for Quarter ending
b. If under 31{1)(c) then indicate date of allotment/extinguishment

Motherson Sumi Wiring India Ltd.
Equity

Reg.31(1)(b)

02.07.2020

Not Applicable

Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:

Particulars Yes* No*
1. Whether the Listed Entity has issued any partly paid up shares? No
2. Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3. Whether the Listed Entity has any shares against which depository receipts are issued? No
4. Whether the Listed Entity has any shares in locked-in? No
5. Whether any shares held by promoters are pledge or otherwise encumbered? No
6. Whether the listed entity has any significant beneficial owner? Ves

* If the Listed Entity selects the aption ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stack Exchange website. Also wherever there is ‘No” declared by Listed Entity in

above table the values will be considered as “Zero’ by default on submission of the format of holding of specified securities.

For Mothersor

i -

A



Table |- Summary Statemesnt holding of specified securities

|38

Shawholding , ax
2% assuming
ol canversion of Hursbar of Skoms pledged
Nasnbar of Yoty Rigits bald in exch cluss of secovies |No. of Shares | converiible | Number of Locked im shaes |  or otheiwiss escismbered
o0 Undariying | securithes {aca o
Me, of ShamlvoldIng as 2% No. of Woling Rigitx Ouistanding | percentage of Hombar of
No. of fully Ma. of chanes of wial nos, of shares. cowvertible dilied 3homn Uity shanes
paidup | Parlly paid-| wndetiying | Totalnos, (elcalxied ar par saeurithes captal) Az a% ol im
Moc.of  [equity shaes| upequity | Daposiiory | shan hald SCRR.1957)  [Chexs Claxs Totd Tomiasa | fmclading | (dF MEPO) Aza%of of total | demateriiind
" & P Nald held shares beid| Reculpiz = [ egt X e ¥ % of Wartonts) Aza%ef total Shors Shares form
[1}] m [ ] .14 M )] Meie () | Ac 2% of {A+EHC2H A+BHCY L] AHBCY Mo, in} held (b} Ha. {ah hedd by mn
Promoter & Promoter 1 SOO000D 0 0 500000 100.00 00000 1} S00000 100.00 1] 10000 /] 0.00 A NA 0
Lol Group® .
0 +] o 0 0 a L] 0 0 o 0 [ 0 0.00 NA A o
& |Publc
9 0 -] 0 o NA L] o 1] 000 0.00 0.00 0 0.00 NA HNA L]
6} |Non Pmmotes- Nan Puhfic
0 1] L] ] o NA o ] 1] Q.00 Q.00 0.00 /] 000 A NA L]
{Ct) | Shares uwnderling DRs
Shares held by Employes 1} 0 L1] [} ] NA 0 0 [+] 0.0 Q.00 Q.00 1] 000 A NA ]
€A
= 1 500000 L] o 304000 100 500000 ) 500000 100 o 100 o o .0 0 ]
“Sharez been hwid along wﬁn & nomingas and fo be irzund fo the subsonbers in demat form.




Table Il - Statement showing shareholding pattern of the Fromoter and Fromoter Sroup

Sharaiwl g ,
asa%
q o A assuming ful
Number of Voting :;z:i:ﬁl;;:ld in each class of s e e
m Mo. of Shares| converfible | Number of Locked in | pledged or otharwiss
Sharsholdi Undaryi rilins jas shares. encumbered
Parthy Nas. of % d No. of Voting Rights = o ap 0 (L] Numbat of
poaid-up shares as par SCRR, convartibja of dituted Az a% Az 2% | equity shares
No. of fully | equity | wnderying 1957 Totalaz a | securities | share caphaly of tatal of total haded in
Mo. of paid up equity| shares | Depository Total nas, As a %ol % Total {inchuding | {Xf= [VHHX) Shares Shares | desnaterialized

Category & Mama of the Shareholders PAN Sharwholder | sharas held el Receipts shares held {A+B+C2) Voting Warrants) Az a% of held held torm

il L] m _{m V] fi'l)] VN = I+ rvin Class-Equity [Class ¥ Total rights x [A+B+CH Wo. (sl 1] Ho- {2} {bl [0 ]
(1) [indian
{a) (IndividuslsMindu Undivided Family 0 o o o o o 4] 1] o 0o 1] o.oo a oo 1] 040 1]
b} [Central Government! Staba 1] 0 i} o o 000 a L1} 1} a.aa a Q.00 L1} i1} o 0,00 i}

Govermment(s|
{c) |Financial Institulionsi Banks o 1] 4] a 1] ao0 o L1} L1} ooe 0 0.00 L1} 0.00 4] Q.00 )
{d] [Any Other [Body Corporates) 1 S00000 o o 500000 10000 S00000 a 500000 100,00 o 000 1] [ige] 0 1] aQ

MOTHERSON SUMI SYSTEMS ApACIMOA056A i 500000 o L S00000 100.00 OO0 i] S00000 100.00 Q 0.00 1] 0.00 o o aQ
LIMITED

Sub-Total (AY1) 1 500000 Q o $00000 100.00 SO0000 L 500000 100.00 o .00 o 000 L] 0.00 o
[2] |Foreign
al |1 iduais (Non-Resid Is! o L] 0 0 1] 000 o ) a 0.00 0 0.00 L ALy [} DoD ']

Faraign Individuals}
(b} | Govermment o Q o Q 0 .00 o 0 0 .00 Q .00 Q 0.00 o .00 0
{c) |Institutions o v} ¢ 0 Q Q.00 ] o] 1] .00 o 0.00 o 0.00 0 Q.00 Q
{d) |Foreign Portfolio Investor o 0 o] 0 0 0.0 o ¢ 0 0.00 Q Q00 0 0.00 a 0.00 0
{e] [Amy Other (Body Corporaies) [ 1] 4] a 1] 0,00 0 '] 1] 000 1] 00 Q 0.00 [} 0,00 1]

Sub-Total |AXZ) - 0 L] L] L] 1] 000 [ n L) 0.00 o 0.00 o LX 1) ] b.00 o

Total Sharehobdng of Promoter and 1 SO0y - - 5000040 LX) 308000 - 300000 LE - 0,00 [} 0.00 o 4.00 L]

Promotes Group (A= LA)1LANZ)

Delalls of Shares which remaln uncisimed may be given hear Along wih delalls such a5 numbar of shareholders, oulslanding shares held in demaliuncaemed suspense account, voling rights which are frozen ete

Hole:

(1) FAN would ned be displayed on website of Stock Exthange{s)

{2} The 1erm "Encumbranca” has Lhe sama

as

Landar

28(3) of SEBI (Subsiantlal Acquisilion ol Shares and Takeovers) Regulslions, 2011
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Toble I - Statement showing shateholding pottern of e Fublic shareholder

Total
Huimber of Votng Righl.s.lnli m mach class of Shareholding, Humber of Shares
RS =a% Number of Locked i |pledged of otherwise
x assuming full shares. encumbered
Ne. of Voting Rights convarsianil
9 No.of Shates | converlible —— e
Sharehokling Undarlying |securibas (a5 a2
Partly * colculabed Dulzlanding | perceniage of Humber of
pabd-up |Mog. of shares a5 pul SCRR, convartble | diluted share Azathof As 2% of | equity shares
HNo.of Tully paid|  aquity undeslylng 1957 Totslasa | zecuribies capilal) iotal tolal haid in
U aquty shares Brepository Total nos. Az a %ol * Total (ncluding | (X0 jWiye{2) Shares Shares | dumatenabized
Category & Name of the Shareholders. PAN Ho. of shares hakd hald Receipls shares held [EA-Ler] Voting. Wanantsj Az a% ol held held farm
omn et (D) ) v v (V= MoVl VI | Class Equi GClass Y Total rights [i3) (A Ber2} Ho. (al by No.{a| 1] (L)
i}
fal Mutual Furds L] 1] ] o q aan o o ] ong @ o q ] & H& o
bl Weniure Capstal Funds L] ] 1] o o oo 1} i} a k] o ooo o 18] A MA i}
(5] Altprriate Imvestment Funds a 1] o I} o (ki) o o a ona o oo o o MA, HA o
d) Foiwign venture Capdsl Invesions q ] 1] a a 000 o e 1] 000 o oo a ooo MNA HA 1]
(L] Foreign Portiole investors o a a a o 000 o o a 0.0¢ o 0.00 o 0.00 HA NA i}
n Finangial Institutions / Banks 1] 1] o a o LikLe) a a [+] oo o 00 [} o0 MNA MNA o
[i-1 Weurance Companstt. o L] o ] L3 000 o a '] oo L] 0.0 1] 000 MN& HA o
(h} Provigent Funds | Parsion Funds o ] 1] g o a.0g 1] o 0 noe q oo a 000 Ma NA o
{il Ay Dher (Specily) 0 L] n ] o 400 1] u L oo q 003 q 000 Ma H& 1]
Sub-Total (BI(1} [ 0 0 [] a 000 ] [] 0 0.00 [ 000 [ .00 HA NA [
(Fi) Ceniral f State ! ] q 1] L) L & ] ] q ] ¢ o o o Ha HA 1]
Pressden of kndia
Sub-Totsl {H}2) o o [} L'} o d o o o o o a o 1] NA L LY a
{3 |Norinstitutions 0 [
{a) Indnaguals - o 1] g q o [ife1] a o q ood a ooy oem NA MA 0
1 Wddidual Sharaholdars hoidng nominl share
captnl up to Re 2 laichs,
1l badwadieal shaewholders holdeng nominal share ] 1] o a 1] ooo L] o o 040 i) L] aon A MA a
capial in encess of Ry 213k
b} [NBFC3 regatered with RBI [ 0 [ i) 0 000 i [N o 000 [ 000 ¢ 0.00 [T A [
Ie)  |Ermployse Trise [ B a 1] a Y] o g g o o 000 @ Qg0 & L) )
1] Cherseas D [makimg RS a 1] 1] o o 1] LiLili] o 1] 0 am o qqo ¢ oon BA MA 1]
Nigure)
i) Any Other |Specify) o
Sub Totsd {E}3) L] L] [ o L'} 0.00 o L'} o 0.00 L] o000 o oD K& HNA o
Tatal Public Shatebolding {Bj=- L] n Q ] ] [141:] o 9 o oo 0: L] o 0.00 NA MNA o
A BH1 BNAHRNI)

Bletails of the shareholdets acting 3= parsons in Cancert neliding ther Shareholding (Mo, and %)

Dshails of Shares which tTemzm Unclamad may be gien haar aleng with-d=tails such a8 number of gh

Note

(1] PAN woulg not be gaplayed on webste of Siock Exhange{s)

2] The above format reedy i bo deciosed blang vk the name of Tollowing persons

InatiutonaMon Instiulions holding mor= fhizn 1% of totsl numbers of shares.

(3) Wrt the

I g o D

shares held in d

account voling rights which are frozan atc

y Recepz the same may be decloszd i the respectyve columns (5 the erient miormation available and the balancs to be

asheid by




Tabile IV - 5ta

Non Public sharehol

ing shareholding pattern of the Non P

Number of ¥oting Rights held
in each class of securities

(L8]
Number of Number of Shares
Total Locked in pledged or otherwise
Shareholding , shares encumberod
No. of Voting Rights asa% o (xim
assuming full
conversion of
No. of Shares | convertible
Shareholding Underlying | securities { as Number of
No,of | Partly Mos. of Total | % calculated OQutstanding | a percentage aquity shares
fully paid | paid-up | shares nos, |as per SCRR, Total as| convertible of diluted As a%of hetd in
up equity | equity | underlying | shares 1957 a% securities | share caphtal) Asa% total Shares | dematerialized
Category & Name of HNo. of shares | shares | Depository | held As a % of Total (including | {XI= (VE}+{X) of total held form
the Shareholders PAN Shareholder held held Receipis vil= (A+B+C2) |[Class | Class |Totsl | Voting | Warmmants) As a % of Shares | No, {Not (Not {XIV} (Not
m w am V) [\ v VYV v Y rights Xy [A+B+C2) No. | held | Applicable) | Applicable) | Applicable)
(1) |Custodian/DR Holder - - - - = - = - -] - - - - —{NA, NA -
{a) |Name of DR Holdar (f - - - - - - - | - - - - —{NA MNA -
avallable)
{2) |Employee Benefit - - - - - = e - = - - o - | 1T.9 NA -
Trust (under SEBI
(Share based
Employee Benefit)
Reaulations. 2014)
Total Non -Promoter 1] - - - - - - = = = = = = = = =
Hon Public
Shareholding  (C)=
{CHIHCU2)

/8%)




Details of Shares which remain unclaimed may be given hear along with details such as number of
shareholders, outstanding shares held in demat/unclaimed suspense account, voting

{Kindty start filing data from Row No - 3)

No. of shareholders.

No. of Shares

0

Q




Format of holding of specified securities

1 Name of Listed Entity

2 Scrip Code/Name of Scrip/Class of Security

3 Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. 31(1)(b}/Reg.31(1)(c)
a. If under 31(1)(b) then indicate the report for Quarter ending

b. If under 31{1)(c) then indicate date of allotment/extinguishment

Motherson Sumi Wiring India Ltd.
Equity

Rea.31(1)(b)

30.06,2020™

Not Applicable

Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:

Particulars Yes* No*
1. Whether the Listed Entity has issued any parily paid up shares? No
2. Whether the Listed Entity has issued any Converttible Securities or Warrants? No
3. Whether the Listed Entity has any shares against which depository receipts are issued? No
4. Whether the Listed Entity has any shares in locked-in? No
5. Whether any shares held by promoters are pledge or otherwise encumbered?# Yes

6. Whether the listed entity has any significant beneficial owner? Yes

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Quistanding Convertible
Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is ‘No” declared by Listed Entity in

above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.

**The post shareholding been computed on the basis of shareholding of Transferor Company, i.e. MSSL, as on June 30, 2020. The post

shareholding may change on the basis of shares held as on the date of allotment.

# The pledge of shares of Resulting Company is based on existing pledge on shares of Transferor Company and the actual position as on

the record date may be different.

/3%

For Motherson Sum: Systems Linuted

~ Alok Goel

Company Secretary



“Table | - Summary Statement holding of specified securities
Shareholding . 85|
2% acsaming
fulll comversion of Number of Sharzs pledged
Hember of Voting Rigts held s cach class of it Na. i Number of Locked in shares | of otharmise
0y Undariyin rities (a3 8 (E.401) ()
Mo, of Sharholding & 3% No. of Vating Rights Outstanding parcaniage of tammbar of
Ho. of hally Ho. of shams of wiad no, of shames commariible | dimted sham oty shams.
padup | Partly paid- wndertyieg | Tolad mos. (calculziad a3 par caciilies capital) Aza% el i
Wos.of  |equity shares| wpeguity | Depesilory shares held SCRR, 1957} Chass Class Tatal Tomlesa | (wcedng | (0= VEO Aca% of oftotal | demsteriniized
Caleguiy | Category of shareholdor | sharshokders faded shares bald | Receipts i = [ ] eg: X eg: Y % of Warrants) Aza% ol total Shares Fhames Torm
m ) _ ) v VL (VyeVEe (V) | As =% of (A#B+C2) _{A+B+T) X (A+B+C2) No. 2} held (b} No. (a) hald {b) (xv)
9 1949286546 +] 1] 1949286546 6173 1949286546 0 1949286546| BLT3 L1] 6173 a 0.00 224411839 1151 | 1949226546
{a)  |Promoter & Promotor Group
377235 1208547691 Q 1] 1208547651 27 1208647691 ] 1208547691 3827 a 3327 1] 0.e0 A NA 1198612895
=)  |Pubiic
0 0 o o Q NA o 0 o 000 000 000 L1} 0.00 MA NA [
€y  [Non Prmotsr-Mon Puble
a 0 0 0 o HA 0 0 o 0.00 000 0.00 o 0,00 A NA o
(1) |Shares undedying ORS
= Shares held by Employes 0 0 0 1] 0 NA 0 0 0 0.00 0.00 0.00 L] 0.00 NA A i}
Trest
w 377294 | 3157934237 0 ] 3157934237 100.00 3157934237 o 3157934237 10000 L) 100.00 o 0.00 224411835 7.1 | 3147899441

[3&




Table [l - Statemant showing sharehol sgttern of the Promoter and Promater Group
Sharefolmng .
asa%h
Humber of Yoting Rights hald in each class of a3surning tull
securkhs conversion of Number of Shares
(1) Mo, of Shares | convertible | Number of Locked in | pladoed or otherwise
ing L hying Hiss ja3 shares ancumbered
Fartly Nos. of % calculated No. of Yoting Rights o ling | af am X1 of
paid-up shares a5 per SCRR, convertible of diluted FEER Az a % | squity shares
Mo. of fully | equity | undertying 1957 Totalas a | securkies | share capital) of total of total hald in
Ma. of paid up aquity| shares | Depository Total nos, Asa%of % Tutal {inciuding | [XI= (VI X) Shares Shares | dematerialized
Category & Name of the Shareholders PAN Shareholder | shares hald held Recwipts shares held jA+B+C2) Voting Warants) Az a %ol heid hebd Form
1 {m {m L) i) v (VN = IVl (L] Class-Equity |Class Y Todal rahts [2.1] [A+B+G2Y Mo (=] b} No. (3l b1 (£ ]
(1] |bedian
(a} |individuals/Hindu Undivided Family 4 16630226 o 4] 18630226 1E-x] 16630226 L1} 1EEA022E 053 1] VE-x] a 0.00 o .00 16630226
GEETA SOHNI AAQP33392F 1 8610328 1] 1] 8610328 0.27 HE10328 i 510326 a7 o 0.27 o 0.0 [ 000 8610328
RENU SEHGAL ACHPS03804 1 150085 o [} 150085 0.o¢ 150065 o 150085 0.00 0 0.00 1] 0.00 1] 0.0 150085
NEELL MEHRA ARVPMAZIEC 1 TBESGH) i} aJ TBEIGI0 025 TEE9EST o Taeeea0 0.25 4] 02§ [ D.oD 1] [} THE9E90
LAKSH VAAMAN SEHGAL AOAPE1 164K 1 123 o o 123 0,00 123 o 123 0.00 1] 0.00 1] D.o0 1] 0.ao 123
{b] [Ceniral Government! State o o 1] o s} 0.00 L1} 4] o 0.00 1] o0 0 R L oog o
Government|s]
<) |Financial Inskitutions! Banks o [} 1] a L ooa 1] L] L) 0oo 0 000 L oon o LXilig 0
[d) |Any Other [Body Corporates) 1 1055750653 i} 1) I557H06EF 2343 1055750652 o 1055750652 3343 1] 22.43 o Q.00 224411839 21326 1055750653
MOTHERSON SUMI SYSTEMS ARACMO4054 1 1055750653 i} o 1055750653 3343 1055750653 o 1055750653 3343 [ A2.43 1] 200 224411829 2126 1055750653
LIMITED
Sub-Total (A)(1) 5 1072380879 L] o 1072350879 33.96 1072330679 L] 10T23B0ETY 31.96 L] 3395 [ 0.00 224411813 20.93 10T 2IB0ETD
[2) |Foreign
{at |individuals {Non-Reskdent mdividuals! i T3165402 1] 0 73165402 2.32 TIES402 1] 73165402 232 i} 232 1] 000 1] aa TII65402
Foreign Individuals)
WIVEK CHAAND SEHGAL AFDFS42858 1 TAB5402 i} o 73185402 23z THEMG2 o THe5402 232 a 232 o 0.00 a 000 73155402
b} |Government o 1] 0 L Q0 0.0 0 G 4] 000 ¢ O.00 1] 0.00 o 0.00 0
(] |Wnstintions a 0 0 0 0 o.0e 4] 0 0 Q.00 @ 0.00 0 0.00 o] .00 i}
(4} |Foraign Porifolio mvestor ] ¢ 0 0 1] 0.00 0 g 0 0.00 o] .00 ] 0.00 1] 0.00 o
(&) |Any Other {Budy Gorporatas) 3 303740265 0 ° BOITA0Z65 25.45 £03740265 0 803740265 25.45 0 545 o 0.00 [ 000 | 803740265
SUMITOMO WIRING SYSTEMS ARICS2027H 1 7926237241 o 1] 792637291 25.10 THZEIT2 9 7E2E37291 2510 a 2510 v .00 L] 0.0 TezE3TES
LIMITED
HK, WIRIG SYSTEMS LIMITED AACCHES1IN 1 TBE0351 o 4] THG0351 024 Teegas1 0 TEBOES 024 0 024 o [} 1} 0.00 TEE0351
RADHA RAM HOLOINGS PTE LTD. ARACCRIBAIN 1 2442623 Q 1] 3442622 on 342623 1] 42623 an 0 011 0 000 L] o000 4623
Sub-Total (4)(2) - 4 A76305667 [ L] BTEA0566T F{iE BTEH05E6T L] BIES05E6T FrArs ] 2777 (1] 0.00 n 0.00 LTi
Total Sharehokding of Fromoter and 9 1249236535 = - 1949256545 61.73 1949206546 - 1949236548 B1.73 - 51.73 o .08 224411839 1151 1845285545
Promoter Group (A)= [A)(1]+AH

Note

(1) PAN would not be displayed on wabsita of Steck Exchange(s)
(2) The tenm "Encumbrance” haz the same meanung as assigned under reguidion 2E(3) of SEBI {Subsianmial Acqulstion of Shares and Takeovers) Regulalions, 2011,

Delalls of Shares which remain unclamed may be glven bear along with dstsils such as number of sharsholdars, outstanding shares held in de matiunclalmed suspense account, voling nghts which are frozen efc.
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Table M - Statement showing shatsholding pittem of the Pubfic sharshalder

Total
Number of Voting Rights held in each class of Shareholding, N"""I"" °'d5"a"!!
rities % pledged or
R ”""n 9 Number of Locked in ciherwise
i assuming full shares encumbertd
No. of Voting Rights B i {xm [ ]
Ne. of Shares| i
Shamhalkding Underlying |securities (as 2
Partty % calculated Quistanding | percentage of Numnber of
paid-up |Wos, of shares ax per SCRR, | converlible | dduted sham Aga % of Az a'of | wquity sharnes
No. of fully paid|  equity undertying 1857 Totalas a | secunthes capital] fotal otal hedd in
Ha. of up eauity shams Depository Tolal nos. Az a% of % Totl {including | {2f= {vil)+ 0 Shares Shares | demateriakzed
Catagory & Hama of the Shamhcldars PEN Sharcholer | sharex held held Receipls shares held (A+B+C2) Voling Warants} A % of held hedd form
i (i [111]] g m ) VIl = I+ MVl | Class Equity  |Class Y Toial rights (L] fA+B+C2) Mo. {a) bl No. fa) | by [V}
m Institutions
12 Mutual Funds frr J4EESIE4D 1 L] 4853540 1093 MGBTIEAY 1] F6E52640 10.94 1) 133 4] L MNA M&, 46353640
ICICI PRUDENTIAL VALUE FUND - SER[ES 20 AALAHIQASF 1 132570708 aq 1] 133570708 423 133570704 L] 133570708 L] L1} 423 o a0 HA LU 123570708
SBI MULTI ASSET ALLOCATION FUND AARTZEAOTD 1 MG a L] 349475 110 J847813 L1} MBATRIS 1140 q 110 o LR WA Ma MBATEIS
[roas MUTLWL FUND TRUSTEE LIMITED ASC AACTAGSQSA 1 Ta458184 1] o Ta4E8184 226 Ta4E8 181 L] Ta458184 236 o 235 o o.00 M MNA Ta45R184
AXIS MUTUAL FUND A/C AXIS LONG TERM
EQUITY FUNLD
ib} WVenture Caplial Funds o o o o L) [1R1]) o o o .00 L] Qo0 1] oo A Ha o
(4] Afernale Invastmenl Fonds & 4550552 a o 4550552 014 4550652 [} 4550652 .14 L] a.14 T o NA HA ASR0E52
{d} Foreign WVanture Capital Investors 1] o a o o 0,00 L] [ o o0 L] oo o o000 sy i, o
[]] Foreign Portfolio invesiors 450 493534084 ] ] 490934034 15,54 A93FF0% Q 493934094 1564 ] 1564 a LR A HA 493921230
HERMES INVESTMENT FUNDS PLC ON AACTHIERZQ 1 INBIZIE ] 0 M5 124 INM5E o JBI2E6 124 [ 1.24 q 000 MA HA I
EEHALF OF HERMES GLOBAL EMERGING
MARKETS FUND
i Firmnesal Institutions § Banis 14 23615478 o o 23E15478 075 23515478 a ZIBTS4TS ors L'} 07s L] 0ap NA HA ZISEHE0Y
[['1] Insurance Companies ¥ AB5ANTIS T L] 48542723 147 45543738 L] 455437235 147 L] 147 L] 900 NA, MA, 48543738
ih} Provident Funds [ Pension Funds o 1] q ] a LE L] n a o .00 ] oo L] 0.0 A, MNA L
{il Any Others (Spraly) 1] ] o L] q 040 o L] [ L] L] ool L] oon MNA A, q
Sub-Tedzt E(1) 533 15457603 L] [ 915497603 28.39 F15497603 L] 15437603 2899 [ 18.99 L] .00 NA HNA 507823
(14} Centrad Shals ! b1 ] a ] [ o [} L] L] [} o +] o o NA Ma, q
President of India
Sub-Tatal (BYZ) [} L] L] [ o 4 0 o L] L] [ o 0 q A NA L]
(413 Non-institutiona
(1] I beduals - JGBI104 174819704 L'} ] 174310704 5.54 174819704 o 174819704 554 o .54 L] & & 1E5E152
1. indnvrcdual shareholders holding nomina ahare
capstsl up Lo B3, 2 fakhs,
Il Indlvichual eharehiolders hokiing nominal share L) 59r3ian 1] 1] 59731411 188 sara1an o 58721411 1.89 1] (-] oo HA A 9116328
capilal in excess ol RBs, 2 lakhg.
(1] NBFCs registarad with REI 2 25443 o o 23440 .o 25443 o 25443 0ao o 0.0 o 0.00 KA A 25443
ic} Employee Truss T 1] 0 a ] 000 o 1] L] 0.00 1 0.00 o 000 hA HA 0
d) Crrerseas Deposilivies (holding DRs}bal g 1) [ 0 1] n Do o i L] a0g q ooy L) 0.00 NA tA 0
Egure)
(a} | Ay Dt [Specity)
1EPF 1 524817 L] o 524817 o 524817 o 524817 .02 o ooz o 049 NA NA 524817
FOREIGN NATIONALS Fi 525 Li] [ 525 rog 525 o 525 000 o nog 1] 0on WA M 525
NON RESIDENT INDLANS G941 10767E20 a o 107E7620 ¢34 10757520 1] 10757520 34 L] E2] q bop A NA 10767320
CLEARNG MEMBERS 32 IHTO584 1] o 2970584 [LRE) 3870584 o 3970564 012 [ 013 a 000 HA NA STO5ES
BODIES CORPORATES 1323 26232112 q 1) 26232112 08 \/2IZ 112 o /232112 081 o .83 L] 000 HA NA 25877057
TRUSTS 6 17077872 [+ 1 1TOTVET2 054 1TOFTRT L] 17077872 054 L] 054 L] 0.0 H& i 1F0TTIE
Sub Total {E){3} ITET4E 253150088 n a 292150083 9.28 293150028 o 293150088 - Nesd o L5 ] o .00 HA HA 2817507
Tetal Public Sharchoklding {B)= ITTZEE 1EITER o ] 1208647831 I 1208647871 L] 1208647601 mar 9 Jnzr o 000 NA WA 1198812888
(B3 11+ (BY2) = (B}

Details of the sharsholdarz acing as persons in Concer including their Sharsholding (Mo, a2nd 0

Detgile of Sheres which remaln untlamed may ba given hear along with details such as number of

Hote:

{1} PAN would not be displayed on website of Stock Exchangsis)
(2} The abave formal needs to be deitlosid along with the name ol lollowing persons:
Ircstitutlons Mon Incitulions holding more han $9% of tolal number of shares.

[3) Wt e i ; ing ta [

ding shares held in d

¥ Rtctipts, the same may be disclosed in the respecive colins (o the axtant i

account vodng rlghlz which are frozen ete,

ilzble and the balanca Lo be discloged 23 held by custodan,

Lo




Table IV - Statem howing shareholding patfern of the Non Promofer- Noa Public shareholdi

Number of Voting Rights held

in each class of securities
{0
Number of Number of Shares
Total Locked in pledged or otherwize
Shareholding , shares encumbered
Na. of Voting Rights asa% X1 {XIm
assuming full
conversion of
No. of Shares | convertible
Shareholding Underlying | securities { as Number of
No.of | Partly Nos, of Total | % calculated o] Jing [ ap tag aquity shares
fully paid | paid-up | shares nos, | as per SCRR, Total as| convertible of diluted Asa%of held in
up equity | equity | underying | shares 1967 a% securitics | share capital) Asa% total Shares | dematerialized
Category & Hame of No. of h h Depository | held As a % of Total (including | (XIm= (VIN+{X) of total held form
the Shareholders PAN Sharehokder heald held Receipts V= (A+B+C2) |Class | Class |Total | Voting | Warrants) As a%hof Shares | No. {Not (Mot {X] (Not
{n m (B i) (4] v VT VAl X ¥ rights ) (A+B+C2} [ No. | held | Applicable) | Applicable} | Applicable)
{1) |Custodian/DR Holder - - - - - - - = = = = = =i —INA, M =
{a) |Name of DR Holder (if - - - - - - = = = -l = o = —INA NA -
available)
{2) |Employes Benefil - - - - - - - - - - - - - — —INA MA, -
Trust  (under SEBI
(Share based
Employee Beneit]
Reaqulations, 2014)
Total Non Promoter 0 - - - - - - - - = - = == = = = =
Non Public
Sharcholding [C)=
{CHIHHCH2)




Details of Shares which remain unclaimed for Public may be given hear along with
details such as number of shareholders, outstanding shares held in dematfunclaimed
suspense account, voting*
{Kindly start filing data from Row No - 3)
No. of shareholders No. of Shares
133 799129

* These are the details of Shares which remain unclaimed for Public sahreholders as
provided in Table Il
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Motherson Sumi Systems Limited

Motherson Sumi Wiring India Limited

Samvardhana Motherson International Limited

Pre-arrangement Pre-arrangement . Pre-arrangement
{as on June 30, 2020} Post-arrangement® {as on June 30, 2020) Post-arrangement (as on June 30, 2020) Post-arrangement”
Name of b : Name of o ) Name of No. of
Sr Description Shareholder No. of shares o No. of shares 3 Shareholder No. of shares Yo No. of shares Yo Shareholder No. of shares % Shares %
Shareholding of
Promoter and
(A) Promoter
Group
1 Indian
] ] . - ] Not applicable since the
Ms. Geeta So 8610328 0.27 16190764 0.36 Ms. Geeta Soni Nil Nil 861032
ni 0328 0.27 Ms, Geeta Soni 1486360 0.31 Amalgamating Company will
Ms Renu | i stand automatically dissolved
Sehgal 150085 Q 150085 0 Ms. Renu Sehgal Nil Nil 150085 Q = 2 i upon the Scheme coming into
Ms. Neelu ] .
Individoals/ Mehra 7869690 0.25 10312590 0.23 Ms. Neelu Mehra il Nil 7869690 0.25 Ms. Nilu Mehra 479000 0.1
Hindu Undivided
; Mr. Laksh Mr. Laksh Yaaman . ,
Famil
amily e Sarea 123 0 123 0 Sengal Nil Nl 123 0 = == =
Ms. Renu Alka Ms. Renu Alka
Sehgal {As ) . n. = Sehgal (As Truslee
Trustee of Renu Nil Nil 560108958 12.4 - - - of Renu Sehgal 109825286 2319
Sehgal Trust) Trust)
Central
Governmentf . s ! . . . I )
()] State - Nil Nil Nil Nil - Nil Nil Nil Nil -- Nil Nil
Government(s)
Samvardhana
Motherson 4055750653 3343 Nil Nil = = & N ’ o z =
International
Limited
Shri Sehgals
Trustee Shri Senhgals
Company ‘ Trustee Company
Private Limited Nil Nil 620113431 13.73 - - - - - Private Limited (As 121590869 2568
(As Trustee pf Trustee of Sehgal
Sehgal Family Family Trust}
Bodies Trust)
fc) Corporate Motherson Motherson
Englnee:ng ! Engineering
Researc . c Research &
Nil Nil 74180520 1.64 - = = 5 =
Integrated ] integrated RPN el
Technologies Technologies
Limited Limited
Motherson Sumi
-y 500000
pYeteme imi e e e alBaT=3
- o A . = held through & 100 1055750653 33.43 — = =
nominee
shareholders}
Financial
{d) Institutions/ - Nil Mil Nil Nil - Nil Nil Nil Nit a Nil Mil
Banks
(e Any Cthers - il Nil Nil Nil -- Nil Nil Nil Nil = Nil Nil
S5ub Total{A){1) 1072380879 33.96 1281056471 28.36 500000 100 1072380879 33.96 247926715 52.35
2 Foreign
Individuals {(Non-
Residents .
o Mr Vivek Mr. Vivek Chaand . " Mr. Vivek Chaand
Individuals! Chaand Sehgal 73165402 232 585855096 1297 Sehgal Ni) Mil 73165402 2.32 Sehgal 100527391 21.23
Foreign
{2) Individuals)
Mr. Laksh . . i Mr. Laksh Vaaman
Vaaman Sehgal o A 1820 0 - i i - Sehgal 200 -

)

|

7y

—d




Ms. Vidhi

holding norminal

share capital u
to Rs 2 lakh

p

2260

Sehgal Nil Nil 24331875 0.54 & s = - - Ms. Vidhi Sehgal 4770956 1
Sl Sumitomo Wiring
\A.J'lrl.ng Systems 792637291 251 792637251 17.55 Systems Limited Nil Nil 792637291 251 " v -
Limited
H.K, Wiring .
H.K. Wiring . :
S_ys!ems 7660351 0.24 7660351 0.17 Systems Limited Nil Nil 7660351 (.24 = == st
Limited
(b} Bodies Radha Rani Radha Rani Radh o
Corporate Holdings Pte 3442623 011 344020623 762 . Nil i EIEE) ani
f Ld. Holdings Pte Ltd. ' N" et R Holdings Pte Ltd. | 00780000 o
Advance
Technologies ¢d‘-';‘"°|9
and Automotive Nil il 42977700 095 == = - I echnologies  and
# - 8427000 I
Resources Pl Automotive 1178
Lid Resources Pte Lid
{c) Institutions -- Nil Nil Nil Nil - Nil il Wil Nil =L il Nil
(d) Any Others -- Nil Mil Nil Nil -- Nil Nil Nil Nil - Nil Nil
Sub Total(A)(2) 876905667 | 27.77 | 1797483956 39.79 Ni) Nil 876905667 27.77 180505547 38.11
Total
Shareholding of
Promoter and
Promoter 1549286546 61.73 3078540427 68.15 500000 100 1949286546 61.73 428432262 90.46
Group (A)=
(AN )+(AN2)
Public
(&) shareholding
1 Institutions
@I e s a 346853640 | 10.98 | 346853640 7,68 = Nil Nil 346853640 10.98 £ Nil Nl
Financial
{b institutions / -- 23615478 0.75 23615478 052 - Nil Nil 23615478 0.75 o Nil Nil
Banks
Central
Government/ , . " | ] . , .
(©) State — il Nil Mil Nil e Nil Nil Nil Nil = Nil Nil
Government(s)
Venture Capital 3 . : - ] . )
(d) Funds = Nil Nil Nil Nil - Nil Nil Nil Mil = Nil Nil
Insurance . )
(e) Companies - 46543739 1.47 48543739 1.03 - Nit Mil 46543739 1.47 = Nil Nil
Foreign
()] Institutional = 493934094 15.64 493934094 10.93 - Nil Nil 493934094 15.64 - Mil il
Investors
Alternate
)] Investment - 4550652 0.14 4550652 0.1 - Nil Nil 4550652 0.14 = il Nil
Funds
Foreign Venture 5 . . . . ] . )
h) e - Mil Nil Nil Nil - Nil Nil Nil Nil = Nil Nil
{1} Any Other - Nil Nil Nil Nil - Nil Nil Nil Mil = Nil Nif
Sub-Total (B)(1) 915497603 28.99 915497603 20.27 Nil Nil 915497603 28.99 = Nil Nil
2 Non-
institutions
Bodies - = ;
(@) B ete = 26232112 0.83 187718104 418 s Nit Nil 26232112 0.83 E;‘fﬁ:‘;_ Energy Indial  ¢h000 0.01
{b) Individuals - - Mil Nil
Individuals -i.
Individual -
harehold ! ndividual
PUEICLLLE - 174819704 5.54 199633065 442 = Nit Ni) 174819704 5.54 shareholders  are| 4865365 1.03

o




ii. Individual
shareholders
holding nominal

Individual

I ] ; - 59731411 1.89 84610899 1.87 - Nil Nil 59731411
share capital in ! 39 shareholders are 93 | 878331 103
excess of Rs. 2
lakh.
NBFCs
{c) registered  with - 25443 0 25443 0 -- Nil Nil 25443 0 = Nil Nil
RBI
IEPF 524817 0.02 524817 0.01 IEPF Nil Nl 524817 0.02 [EPF Nl Nil
Foreign : " . i §
) 525 0 2434953 0.05 Foreign Nationals Nit Nil 525 Foreign _ Nationals
Nationals ° g (158 shareholders) | 4779 0.1
Non  Resident Non Resident A . N j i
. 10767620 0.34 15674585 035 , Nil Nil 10767620 , ST AT L
Indians Indians e (23 shareholders) 962150 0.2
Clearing . . .
(d) Any Other Mombers 3970584 0.13 3970584 0.09 Clearing Members Nil Nl 3970584 0.13 Claaring Members Nil Nil
Trusts 170774872 054 28983760 0.64 Trusts Nil Nil 17077872 .54 {é:?rtliardhana 223488 G2
Trust for Emnlauase \alfara
fractional Nl Nil 4 0 - Nl Nit Nil Nil Trust for fractional Nl Nl
entitliement entitiement
Foreign ] .
- Nil Nil Foreign Companies
Companies " Nil Nil Nil Nl P
1. Sojitz Corporation 30612543 646
Motherson 1001077 0.21
Employses Nominee
Company UK Lid.
Sub-Total (B}{2) 293150088 9.28 523576214 11.59 Nil Nil 283150088 9.28 45181593 9,54
Total
Public
(B) Shareholding 1208647691 | 38.27 | 1439073817 31.85 Nil Nil 1203647691 38.27 45181593 9.54
(B)= '
(B)(1)+(B)(2)
TOTAL {A)+{B) 3157934237 100 4517614244 100 500000 100 3157934237 100 473643855 100%
Shares held by
Custodians and
{C) against  which|-- Nil Nil Nil Nit Nil Nil Nil Nil Nil Nil
DRs have been
issued
GRAND TOTAL
(A{B)+(C) - 3157934237 100 4517614244 100 500000 100 3157934237 100 473613855 100%,

EH

For Motherson Sumi &Syslemig’mlted

ﬁnlok Goel

Company Secretary




No. of Shareholders Pre and Post AmalgamatlonfArrangement of Motherson Sumi Systems

Limited

Category s | Pre (as on | Post’

June 30,

2020)
A) Promoter 9 13
B} Public 3,77.285 3,79,825%
C} Non-Promoter Non-Public
C1) Shares underlying DR’s - Nil Nil
C2) Shares held by Employee Trust Nil Nil
Total 3,77,294 3,79,838

# The post-Scheme no. of shareholders has been computed on the basis of the no. of
shareholders of the Amalgamating Company, i.e., SAMIL, and Transferor Company, i.e.
Motherson Sumi Systems Limited, as on June 30, 2020, The post-Scheme no. of
shargholders may change on the basis of shares held as on the record date.

A Including 4 fractional shares

e

For Motherson Sumi Systems I./rali!ed

<+ Alok Gosl
Company Secretary

lb¢



No. of Shareholders Pre and Post Amalgamation/Arrangement of Samvardhana Motherson
International Limited (*Amalgamating Company”}

Category Pre (as on Post
June 30,
2020)

A} Promoter 10 Not applicable since
B) Public* 2539 the Amalgamating
C)} Non-Promoter Non-Public Company will stand
C1) Shares underlying DR’s Nil automatically

dissolved on  the
C2) Shares held by Employee Trust Scheme  becoming

effective.
Total 2549

* Includes shares held by the Samvardhana Employee Welfare Trust

For Motherson Sumi Systems Limited

Aot

Company Secretary

ks




No. of Shareholders Pre and Post Amalgamation/Arrangement of Motherson Sumi Witing India
Limited (“Resulting Company”)

Category Pre Post "
A} Promoter 1# 9
B) Public Nil 377,285
C) Non-Promoter Non-Public =y
C1) Shares underlying DR's Nil Nil
C2) Shares held by Employee Trust Nil Nil
Total 1 3,77,294

# The post-Scheme no. of shareholders has been computed on the basis of no. of
shareholders of the Transferor Company, i.e. Motherson Sumi Systems Limited, as on
June 30, 2020. The posi-Scheme no. of shareholders may change on the basis of
shares held as on the record date.

## 6 shares of the Resulting Company are held by 6 nominees of the Transferor
Company, i.e., Motherson Sumi Systems Limited (1 share each), to fulfill the

requirements of minimum shareholders prescrive for a public company, under the
Companies Act, 2013,

For Motherson Sumi Wiring India Ltd.-

%\
’ Director

For Motherson Sumi :-;-,3.1% Limited

qg“?j‘i
-  Alok Goel

Company Secretary

LY



motherson lll

The financial details of the Transferor Company for the previous 3 years as per the audited

statement of Accounts:

Name cf the Company: Mothersen Sumi Systems Limited

(Rs. in Crores)

As per last 1 year prior to the | 2 years prior to the
Audited Financial | last Audited last Audited
| Year Financial Year Financial Year

2019-20 2018-19 2017-18
Equity Paid up Capital 316 316 21
Reserves and surplus’ 5,749 5,942 5,790
Carry forward losses - - e
Net Worth' 6,065 6,258 6,001
Miscellaneous Expenditure - - -
Secured Loans 1,407 1,129 1,149
Unsecured Loans? N 13 6 6
Fixed Assets® 1,747 1,887 1,639
Income from Qperations 6,874 7,581 7.667
Total Income 7,252 7,768 7.808
Total Expenditure 6,091 6,545 6,597
Profit before Tax 1,161 1,222 1,211
Profit after Tax 899 814 879
Cash profit* o 1.187 1,033 1,097 |
EPS 2.85 2.58 2.78
Bock value® 19.20 19.82 19.00

! Exciiding amalgamation reserve amounting lo INR 166 crores (FY2018-19: Rs 166 crores, FY 2017-18: Rs. 166
crores) and FVOCTT equity investments amounting o INR 13 crores (FY2018-19:Rs. 14 crores, FY 2017-18: Rs. 13

crores;

2 Exclucing lease liabilities recognised as per “Ind AS 116 leases” amounting Rs. 93 crores as on FY2019-20 (prior

years: Nif)

3 Inchides Property, plant and equipment, Capital work in progress, intangible assets and investment property but
excluding Right-of-use assels recognised as per ind AS 116 as on FY2019-20 amounting Rs. 272 crores (prior years :

Nif).

1 Cash profit = Profit after Tax + Depreciation, impairment and amortization expense
5 Book value per share = Net worth / Number of shares outstanding (Ne of share outstanding as on March 31, 2018
has been adjusted for bonus shares allotfed on Wovember 01, 2018 to calcufate book value per share) -

lHead Office:

Motherson Sum Systems Limired

C-l14 A & B, Sector |, Noida - 2013010
Disn. Gautam Budh Magar, UF. India
Tel: +91-120-6752100, 6752278

Fax: +91-120-2521866, 2521066
Website: www motherson.com

Emnail: investorrelations{imoi|

00 CoIm

For Motherson Sur sy

i‘zted

< /1,\')
ik (Goel
(t;llml w aer,retary
Repd Office:

Motherson Sumi Systems Limited Unit —
05, C Wing, ONE BEC, G Block Bandra
Kucla Comples, Bandea East

Mumbai — 400051, Maharashira (India)
Tel: 022-61354800, Fax: 022-61354801
CIN No: L34300MH1986PLC284510



/7Y
G, Samvardhana Motherson International Limited

The financial details of the Amalgamating Company for the previous 3 years as per the audited statement
of Accounts:

Name of the Company: Samvardhana Motherson International Limited

(Rs. in Crores)

As per last Audited | 1 year prior to the | 2 years prior to the
Financial Year last Audited | last Audited
Financial Year Financial Year

2019-20 2018-19 2017-18
Equity Paid up Capital 474 474 474
Reserves and surplus™ 871 727 781
Carry forward losses 0 0 0
Net Wortht" 1,345 1,201 1,255
Miscellanegus Expenditure 8 0 0
Secured Loans 925 500 535
Unsecured Loans®@ 0 139 0
Fixed Assets® 4 5 7
income from Operations 388 212 193
Total Income 403 248 1251
Total Expenditure 236 188 309
Profit before Tax 167 60 942
Profit after Tax 169 60 831
Cash profit!® 175 62 832
Earning per share (in INR} 3.58 1.27 17.55
Book value (per share) (in 33.47 30.41 31.57
INR)

) Excluding capital reserve on amalgamation amounting to INR 240 crores (FY2018-19: Rs.240 crores, FY 2017-18:
Rs. 240 crores).

2 FExcluding lease liabilities recognised as per ‘ind AS 116 leases” amounting Rs. 9 crores as on FY2019-20 {prior
years: Nil).

) Includes Property, plant and equipment, Capital work in progress, intangible assets and investment property but
excluding Right-of-use assets recognised as per Ind AS 116 as on FY2019-20 amounting Rs. 9 crores (prior years
Nil).

) Cash profit = Profit after Tax + Depreciation, impairment and amortization expense).

For Samvardhana Motherson interr ational limited

—

Pooja Mehra For Mothersarn S . Uit
Company Secretary QQ\/{}‘\ /( '
i ,
,——jﬁ:ﬂﬂk Goel
Lo, Aliy T;UCI{)Iafy
Corporate Headquarters: 1 Registered Office:
Piot No. 1. Seclor-127, Noida-Grealer Noida Expressway Unit 705, C Wing. ONE BKC. G Block,
Noida - 201301, U P, India Bandra Kurla Complex,Bandra East,
Tel. No . +91-120-6679500, Fax: +91-120-6679270 e Mumbai, Maharashira, India — 400051
Website: www.smil.co.in / www.motherson.com , 2% Phone: +91-22-61354800. Fax; +91-22-61354801

Email: smil@molherson,.com CIN No - U74900MH2004PLC287011

m



2nd & 3rd Floor

SR Bartisoi & Co. LLP A e

Chartered Accountants Gurugram - 122 002, Haryana, Indla
Tel: +81 124 681 6000

[ndependent Auditor's Certifieate to confirm that the Accounting Treatment is in conformity with the accounting
standards prescribed under Section 133 of the Companies Act, 2013

To,

The Board of Directors,

Motherson Sumi Systems Limited

Plot Ne. I, Sector 127, Noida, Greater Noida Expressway,
Uttar Pradesh - 201301

We, the statutory auditors of Motherson Sumi Systems Limited. (hereinafter referred to as “the Company” or “MSSL" or
“Transferor Company” or “*Amalgamated Company™), have examined the proposed accounting treatiment specified in Clavse 15.1
of Section [ and Clause 17 of Section [T of the Composite Scheme of Amalgamation and Arrangement amongst Motherson Sumi
Systems Limited, Samvardhana Motherson International Limited (“Amalgamating Company ™). a new Company under
Incorporation (“Resulting Company™), and their respective shareholders and creditors for demerger of Domestic Wiring Hamess
undertaking of the Company to the new Company under Incorporation; amalgamation of the Samvardhana Motherson
International Limited into and with the Company by absorption, subsequent to the completion of the demerger referred above:
{hereinafter referred to as the “Scheme™), which we have annexed with this certificate tor identification purposes. in terms of the
provisions of Section 133 of the Companies Act, 2013 (hereinafier referred to as ““the Act™) with reference to its compliance with
the applicable Accounting Standards notified under the Act and Other Generally Accepted Accounting Principies.

The responsibility for the preparation of the Scheme and its compliance with the relevant Jaws and regulations. including the
applicable Accounting Standards as aforesaid, is that of the Board of Directors of the Companies involved. Our respousibility is
to examine and report whether the Scheme complies with the applicable Accounting Standards and Other Generally Accepted
Accounting Principles. Nothing contained in this Certificate, nor anything said or doene in the course of., or in connection with the
services that are subject to this Certificate, will extend any duty of care that we may have in cur capacity of the statutory auditors
of any financial statements of the Company.

Based on our examination and according to the information and explanations given to us, we confirm thal the accounling treatment
contained in the aforesaid scheme is in compliance with the applicable Accounting Standards notified by the Central Government
under the Companies Act, 2013 and Other Generally Accepted Accounting Principles.

This Certificate is issved at the request of the Company pursuant to the requirements of Regulation | | of Securities and Exchange
Board of India Listing Obligations and Disclosure Requirements and SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10,
2017 for onward submission to regulatory authoritics including the National Stock Exchange of lndia Limited, BSE Limited,
Securities and Exchange Board of [ndia and the National Company Law Tribunal. This Certificate should not be used for any
other purpose without cur prior written consent.

This Certificate should be read with the Annexure | and scheme annexed herewith which forms an integral part of (his certificate

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

PANKAJ l’#"'h’?ﬂ’&i‘&ﬁ‘if".ﬁm
CHADHA  Ersipmsiatir- ) iy
Pankai Chadb For Motherson Sum Siystems Limite ?
per Pankaj Chadha !
Partner ?Q’U)’) -
Membership Number: 091813 fk Goel

UDIN: 20091 813AAAACYS01S Company Secretary

Place: Gurugram
Date: Iuly 02, 2020

%R Bathlin & Ca, (L, 3 Lowted Linbidity Pariner shop with LD klantity Mo, AAR 4294
R, Otfice . 22, Camac Street. Block '8, Ird Flow, Kelkala-100 016
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SR Batiisor& Co. LLP

Chartered Accountants

Annexure 1 to the Certificate

Certificate to confirm that the Accounting Treatment is in conformity with the accounting standards prescribed ander
Section 133 of the Companies Act, 2013

To,

The Board of Directors,

Motherson Sumi Systems Limited

Plot No. I, Sector 127, Noida, Greater Noida Expressway.
Uttar Pradesh — 201301

This repott is issued in accordance with the terms of the service scope letier dated July 01, 2020 and Master Engagenent
Agreement dated June 02, 2020, between S.R. Batliboi & Co LLP (*we” or “us” or "SRBC™) with Motherson Sumi Systems
Limited (hereinafter the “Company™},

At the request of the Company, we have examined the proposed accounting treatment specified in Clause 15.1 of Section | and
Clause | 7 of Section 11 of the Composite Scheme of Amalgamation and Arrangement amongst Motherson Sumi Systems Limited,
Samvardhaoa Motherson International Limited (“Amalgamating Company "), & new Company under Incorporation (“Resulling
Company™), and their respective shareholders and creditors for demerger of Domestic Wiring Hamess undertaking of the
Company to the new Company under Incorporation; amalgamation of the Samvardhana Mothersen International Limited into and
with the Company by absorption, subsequent to the completion of the demerger referred above; (hereinafter referred to as the
“Scheme™), which we have annexed with this certificate for identification purposes, in terms of the provisions of Section 133 of’
the Companies Act, 2013 {hereinafter referred to as “the Act™} with reference to its compliance with the applicable Accounting
Standards notified under the Act and Other Generally Accepted Accounting Principles.

This certificate is required by the Company in accordance with requirements of Regulation 11 of Securities and Exchange Board
of India (*SEBI™) Listing Obligations and Disclosure Requirements {hereinafter referred to as “SEBI LODR regulations’) and
SEBI Circular CED/DIL3/CIR/2017/2 1 dated March 10, 2017 *SEB] Circular*”) for onward submission to regulatory authorities
including The National Stock Exchange of India Limited, BSE Limited, Securitics and Exchange Board of India and the National
Company Law Tribunal to confirm that the Accounting Treatment prescribed in the Scheme is in compliance with the applicable
accounting standards prescribed under Section 133 of the Companies Act 2013 (the “Act”™) and other Generally Accepled
Accounting Principles. i

Management's Responsibility

The Board of Directors of the Company are responsible for the preparation of the Scheme and its compliance with the relevant
laws and regulations, including the applicable accounting standards read with the rules made thereunder. This responsibility
includes the design, implementation and maintenance of internal control relevant to the preparation of the Scheme,

Auditor's Responsibility

Our responsibility is to provide reasonable assurance whether the Accounting Treatment prescribed in the Scheme is in conformity
with the applicable accounting standards prescribed under section 133 of the Act and other Generally Accepted Accounting
Principles.

We conducted our examination in accordance with the Guidance Note on Reporis 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.

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.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate evidence on the Reporting
criteria mention in paragraph 4 above. The procedures selected depend on the anditor’s judgement, including the assessment of
the risks associated with the Reporting Criteria. Accordingly, we have performed the following procedures:

a.  Read the draft Scheme and the proposed accounting treatment as specified in Clause 15.1 of Seclion | and Clause 17 of
Section L1, which is attachied as Annexure 2 to this certificate and initialed by us only for the purpose of identification,

b. Examined the Accounting Treatment prescribed in the Scheme and assessed whether the same is in compliance with the
applicable accounting standard prescribed under Section 133 of the Act and other Generally Accepted Accounting

Principles.




S.R. Batusoir & Co. LLP

Charterad Accountants

Further, our scope of work did not involve us performing any audit tests in the context of our examination. We have not performed
an audit, the objective of which would be to express an opinion on the specified elements, accounts or items thereof, for the
purpose of this certificate. Accordingly, we do not express such opinion.

Restriction on Use

This report is addressed to and provided to the Board of Directors of the Company solely for the putpose mentioned in paragraph
2 above and for onward submission to regulatory authorities including in paragraph 2 above and to be submitted to the government
regulatory authorities including The National Stock Exchange of India Limited, BSE Limited, Securities and Exchange Board of
India and the National Company Law Tribunal, and should not be used for any other person or purpose or disiributed to anyone
or refemred to in any document without our prior written consent. Our examination relates to the maiters specified in this report
and does not extend to the Company as a whole. We make no representations regarding compliance with company law or any
other statutory requirements, Accordingly, we do not accept or assume any liability or any duty of care or for any other purpose
or to any other party to whom it 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 occutring after the date of this report.

For S.R. BATLIBOIL & CO.LLP
Chartered Accountants
[CAI Firm Registration Number: 301 003E/E300005

Dhpitaly sl by PANKAD CEADHA
B gr=ANRAL EHADMA. =il

= Byl

errimkEpa ) bt B
CH AD HA  rsntam sporvug tis goraars

Date. 2000 07 02 0141322 +0500

per Pankaj Chadha

Partner

Membership Number: 091813
UDIN: 200918 13AAAACY9019

Place: Gurugram
Date: July 02, 2020
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COMPQSITE SCHEME OF AMALGAMATION AND ARRANGEMENT

(UNDER SECTIONS 230 TO 232 AND OTHER RELEVANT PROVISIONS OF THE
COMPANIES ACT, 2013)

AMONGST
MOTHERSON SUMI SYSTEMS LIMITED MSSL [/ Transferor Company [
Amalgamated Company
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED Amalgamating Company
[A NEW COMPANY UNDER INCORPORATION] Resulting Company
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

: Digltally sighed
Alok Jby Alok Goel
Goel .- Date: 2020.07.02
oel - zpsssos0s30
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2.1

2.2

2.3

INTRODUCTION
PREAMBLE

This compasite scheme of arrangement is presented under the provisions of Sections 230 to
232 and other applicable provisions of the Companies Act, 2013, including the rules and
regulations issued thereunder, as may be applicable, read with Sections Z(19AA} or 2(1B) of
the Income-tax Act, 1961, as may be applicable, for the

(a) demerger of the DWH Undenrtaking (as defined in Section / of the Scheme) of the
Transferor Company {as defined in Section | of the Scheme) and vesting of the same
with the Resulting Company {as defined in Section | of the Scheme); and

(b} amalgamation of the Amalgamating Company (as defined in Section i of the
Scheme) into and with MSSL, by absorption, subsequent to the completion of the
demerger referred to in (a) above.

In addition, this composite scheme of arrangement also provides for various other matters
consequential or otherwise integrally connected herewith,

DESCRIPTION OF THE COMPANIES
Transferor Company

Motherson Sumi Systems Limited (“MSSL" or “Transferor Company”) is a public limited
company incorporated on December 19, 1986, under the Laws of India, having its registered
office at Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai 400 D51,
Maharashtra, The CIN of MSSL is L34300MH1986PLC284510. The Equity Shares of MSSL
are listed on BSE Limited and National Stock Exchange of India.Limited. The non-convertible
debentures ("NCDs"} issuved by MSSL are listed on BSE Limited. MSSL is engaged in the
business of manufacturing of automotive components, /inter-afia, wiring harness,
manufacturing of vision system, manufacturing of moulded and polymer products etc., directly
and/or through subsidiaries.

Resulting Company

The Resulting Company is a new company currently in the process of being incorporated
under the Companies Act, 2013, as a wholly owned subsidiary of MSSL. On incorporation,
the registered office of the Resulting Company will be situated at Unit 705, C Wing, One BKC,
G Block, Bandra Kurla Complex, Mumbai — 400051, Maharashtra. The Resulting Company,
on ingorporation, will be a wholly owned subsidiary of MSSL.

Amalgamating Company

Samvardhana Motherson International Limited is a public limited company incorporated on
December 9, 2004, under the Laws of India, having its registered office at Unit 705, C Wing,
One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The NCDs
issued by the Amalgamating Company are listed on BSE Limited. The CIN of the
Amalgamating Company is U74900MH2004PLC287011. The Amalgamating Company is a
non-deposit taking systemically important core investment company (CIC-ND-8I) registered
with the Reserve Bank of India. Amalgamating Company is engaged in the business of
holding and nurturing its investments in various subsidiaries and joint-venture companies in
India and across the world and also provides strategic, operational and management support
to its group companies., The Amalgamating Company, directly or indirectly through its
subsidiaries, is contemplating the commencement of new businesses, including civil aviation.
Amalgamating Company is one of the promoters of MSSL and holds 33.43% of the share
capital of MSSL, as on July 2, 2020.
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RATIONALE FOR THE SCHEME

Rationale for demerger of the DWH Undertaking

The Transferor Company is a multi-business corporate that is a specialised full-system
solutions provider and caters to a diverse range of customers in the automotive and other
industries across Asia, Europe, North America, South America, Australia and Africa. The
Transferor Company is, directly and through its subsidiaries and joint venture companies,
engaged in the business of manufacturing of automotive components, infer-affa, wiring
harness, manufacturing of vision system, manufacturing of moulded and polymer products
etc. The Transferor Company has created value for its customers, its investors, its employees
and other stakeholders through organic growth, by way of greenfield operations and inorganic
growth, by way of continuing strategic acquisitions and as a result has expanded its business
operations in various countries across Asia, Eurcpe, North America, South America, Australia
and Africa.

The aforesaid businesses of the Transferor Company have been nurtured over a period of
time and are currently at different stages of growth. The DWH Undertaking {as defined in
Section ! of the Scheme), being focused on the Domestic Wiring Hamess Business, and the
Remaining Business (as defined in Section ! of the Scheme) each have distinct market
dynamics, like competition, distinct geographic focus, distinct strategy and distinct capital
requirements. As a result, there are differences in the way in which the activities of the
Domestic Wiring Harness Business and the Remaining Business are required to be organised
and managed. The segregation and transfer of the DWH Undertaking into the Resulting
Company, as envisaged in the Scheme, will enable sharper focus towards the Indian
customers of the Domestic Wiring Harness Business, better alignment of the businesses to its
customers and the respective businesses to improve competitiveness, operational efiiciencies
and strengthen its position in the relevant marketplace resulting in a more sustainable long
term growth and competitive edge. The segregation and transfer of the DWH Undertaking
into the Resulting Company will also align the interests of key stakeholders which will benefit
the strategic direction of the Resulting Company in the long term.

Separation of the Domestic Wiring Harness Business into the Resulting Company will result in
the creation of two listed entities engaged in the auto-component business, enabling them to
be used for future inorganic growth oppertunities. The transfer and vesting of the DWH
Undertaking into the Resulting Company, pursuant to the Scheme, will also enable the
Resulting Company to have a strong presence among original equipment manufacturers -
catering to passenger vehicle, commercial vehicle, 2-wheeler and off-highway vehicle
segments.

Rationale for amalgamation of Amalgamating Company with MSSL

The Amalgamating Company (as defined hereinafter), through its subsidiaries and joint
venture companies, is infer alia engaged in the business of product manufacturing of certain
automotive components, including automotive rear-view mirrors, moulded plastic parts and
assemblies, extruded and injection moulding tools and components, moulded and extruded
rubber components, interior and exterior polymer modules, automotive modules, air intake
manifolds, pedal box assemblies, heating ventilating and air conditioning (HVAC) systems for
vehicles, cabins for off-highway vehicles, machined metal products, cutting tools, aluminium
die casted products, sheet metal parts, sintered metal parts, thin film coating metals and IT
services. The Amalgamating Company holds 33.43% of MSSL, the flagship company of the
Motherson Group, as on July 2,2020. The Motherson Group, through Amalgamating
Company, has incubated several high growth businesses with market leadership positions, in
addition to having partnered with global industry leaders.

Consolidation of the Amalgamating Company with MSSL, pursuant to the Scheme, will result
in the simplification of the group structure and in the alighment of the interests of various
stakeholders. Further, amalgamation of Amalgamating Company, along with its respective
subsidiaries and joint venture companies with MSSL will expand MSSL’s product portfolio

16€



3.2.3.

3.4.

3.5.

thereby leading to robust growth opportunities for the resultant MSSL, in India and overseas.
It will also result in the resultant MSSL foraying into non-auto component business which will
help in diversifying the revenue streams for the company. The amalgamation of the
Amalgamating Company with MSSL would bring about synergy of operations and benefit of
scale since duplication of administrative efforts and legal and regulatory compliances will be
unified.

The amalgamation of the Amalgamating Company with MSSL will also result in the
consolidation of the entire shareholding of Samvardhana Motherson Automotive Systems
Group B.V. ("SMRP BV"), a company engaged in the supply of rear-view vision systems and
manufacturing of moulded and polymer products, currently jointly held by the Amalgamating
Company and MSSL, with MSSL. Consequently, SMRP BV would become a wholly owned
subsidiary of MSSL, leading to the consolidation of SMRP BV and its joint ventures and
suhsidiaries under the resultant MSSL, resulting in a larger market capitalisation of resultant
MSSL.

Therefore, in view of the ahove, the implementation of this Scheme will result in the following
benefits:

(a) creation of separate and distinct entities housing the DWH Undertaking and the
Remaining Business with well-defined strategic priorities;

(b} dedicated and specialised management focus on the specific needs of the respective
businesses;
©) expanding the business of MSSL from a diversified auto component product portfolio

and foray into non-auto component business, thereby creating greater value for the
shareholders/ stakeholders of MSSL and will help and aid maintain supplier of choice
status among Original Equipment Manufacturers;

() availability of increased resources, expertise and assets in the resultant MSSL, which
can he utilized for strengthening the customer base and servicing existing as well as
prospective customers;

{e} cost reduction, retaining talent, optimization of support functions, efficiencies and
productivity gains by pooling the resources of MSSL and Amalgamating Company,
thereby significantly contributing to future growth and maximizing shareholders value
and heing favourably positioned for mega trends in the auto component sector,

i} benefit to all stakeholders of the Transferor Company, Resulting Company, and
Amalgamating Company, leading to growth and value creation in the long run and
maximising the value and returns to the shareholders, unlocking intrinsic value of the
assets, achieving cost efficiencies and operational efficiencies,

(9) consolidation of 100% of the shareholding in SMRP BY in MSSL along with
consolidation of all joint ventures and subsidiaries of SMRP BV under MSSL;

(h) consolidation of Amalgamating Company with MSSL resulting in consolidation of the
group's shareholdings in various entities and simplification of the group structure
resulting in higher stakeholder accountability; and

(i) to ensure standalone focus on the Domestic Wiring Harness Business of the
Transferor Company.

For the reasons above, the compasite scheme of arrangement would be in the best interests
of the shareholders, creditors, employees and other stakeholders of MSSL. Resulting
Company and the Amalgamating Company. In view of the abovementioned reasons and in
order to aveid multiplicity of schemes and the consequent increase in cost and effort that may
have to be expended by the Companies (as defined in Section ! of the Scheme), the NCLT
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and the governmental authorities, it is considered desirable and expedient to implement the
proposed composite scheme of arrangement.

PARTS OF THE SCHEME
This Scheme {as defined in Section | of the Scheme) is divided intc the following sections:
SECTION I

DEMERGER OF THE DWH UNDERTAKING (AS DEFINED HEREINAFTER) AND
VESTING OF THE SAME IN THE RESULTING CCMPANY

Part A deals with the Definitions and Share Capital.

Part B deals with demerger of the DWH Undertaking of the Transferor Company {as defined
hereinafter) and vesting of the same in the Resulting Company (as defined hereinafter), in
accordance with Section 2 (19AA) of the Income-tax Act, 1961 and Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013, as may be applicable.

Part C deals with various matters consequential or otherwise integrally connected with
Section | of this Scheme, including the payment of consideration, cancellation of the paid-up
share capital of the Resulting Company held by the Transferor Company, the accounting
treatment in the books of the Transferor Company and the Resulting Company.

SECTION I

AMALGAMATION, BY ABSORPTION, OF AMALGAMATING COMPANY WITH MSSL

Part A deals with the Definitions and Share Capital.

Part B deals with the amalgamation of the Amalgamating Company with M33L, by
absorption, in accordance with Section 2 (1B) of the Income-tax Act, 1961 and Sections 230
to 232 and other applicable provisions of the Companies Act, 2013, as may be applicable.
Part C deals with various matters consequential or otherwise integrally connected with
Section Il of this Scheme including the payment of consideration, cancellation of the paid-up

share capital of the Amalgamated Company held by the Amalgamating Company immediately
prior to Effective Date 2, the accounting treatment in the books of Amalgamated Company.

SECTION il

GENERAL TERMS AND CONDITIONS

Section Ill deals with the general terms and conditions applicable to the Scheme.
SCHEDULES TC THE SCHEME

Schedule | - Details of Manufacturing Units and Offices used for the DVWH Undertaking as on
July 2, 2020.

Scheduile Il = The revised Memorandum of Association to be adopted by the Amalgamated
Company.
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SECTIONI

DEMERGER OF THE DWH UNDERTAKING AND VESTING OF THE SAME IN THE RESULTING

COMPANY

PART A

DEFINITIONS

(a)

0

(c)

(d)

(e)

i

()

“Accounting Standards” means the applicable accounting standards in force in India
from time to time, consistently applied during the relevant period, including the
generally accepted accounting principles and standards, Indian Accounting Standard
{(ind AS), and all pronouncements including the guidance notes and other
authoritative statements of the Institute of Chartered Accountants of India;

“Applicable Laws" or “Laws” means and includes all applicable statutes,
enactments, acts of legislature or parliament, laws, regulations, ordinances, rules, by-
laws, approvals from the concerned authority (including a governmental authority),
government resolutions, directives, gquidelines, policies, requirements, or other
governmental restrictions or any similar form of decision of, or determination by, or
any interpretation or adjudication having the force of law of any of the foregoing, by
any concerned authority having jurisdiction over the matter in question;

"Appointed Date 1” means April 1, 2021 or such subsequent date (if any) as may be
decided by the Board of Directors of the Transferor Company and Resulting
Company or such other date as the NCLT may difect;

“Board of Directors” or "Board”, in relation to any company, means the board of
directors of such company and, unless contrary to the provisions of Applicable Laws,
includes any committee of directors or any person authorised by the board of
directors or by such committee of directors;

“Companles” means collectively, the Transferor Company, Resulting Company and
Amalgamating Company;

"Companies Act” means the Companies Act, 2013, together with the rules and
regulations, circulars, notifications and clarifications issued thereunder, and as
amended from time to time;

“Domestic Wiring Harness Undertaking” or "DWH Undertaking” means and
includes all the activities, businesses, operations and undertakings of, and relating to
the DWH Business (as defined hereinafter), on a going concern basis, inclusive of but
not limited to the following:

(i} all the property of the DWH Business, in the manner more specifically
provided under Section | of this Scheme, wherever situated, including all
computers and accessories, software and related data, lease/ leave and
license rights with respect to use of offices, manufacturing units and other
properties, including the premises listed under Schedule | of this Scheme,
plant and machinery, capital work in progress, vehicles, furniture, fixtures,
office equipment, electricals, appliances, accessories, pertaining to or
relatable to the DWH Business, including all assets at the manufacturing
units, offices, etc, situated at the premises listed under Schedule | of this
Scheme.

{ii} all rights and licenses, all assignments and grants thereof, all permits,
clearances and registrations whether under central, state or other laws, rights
(including rights/ obligations under agreement(s) entered into with various
persons including independent consultants, subsidiaries/ associate




(i)

{iv}

(v)

(v)

(vii)

companies and other shareholders of such subsidiary/ associate/ joint
venlure companies, contracts, applications, letters of intent, memorandum of
understandings or any other contracts), neon-disposal undertakings,
certifications and approvals, regulatory approvals, entitliements, other
licenses, consents, tenancies, investments and/ or interest (whether vested,
contingent or otherwise), taxes, share of advance tax, tax deducted at source
and minimum alternate tax credits (including but not limited to credits in
respect of sales tax, value added tax, service tax, goods and services tax
{GST), and other indirect taxes), deferred tax benefits and oiher benefits in
respect of the DWH Business, tax losses, if any, cash balances, bank
accounts and bank balances, deposits, advances, recoverables, receivables,
easements, advantages, financial assets, treasury investments, hire
purchase and lease arrangements, funds belonging to or proposed to be
utilised for the DWH Business, privileges, all other claims, rights and benefits,
powers and faclliies of every kind, nature and description whatsoever,
utilities, provisions, funds, benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the
DWH Business;

all books, records, files, papers, governance templates and process
information, records of standard operating procedures, computer
programmes along with their licenses, manuals and backup copies,
advertising materials, and other data and records whether in physical or
electronic form, directly or indirectly in connection with or relating to the DWH
Business;

all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, leases/ licenses, operation and
maintenance contracts, memorandum of understanding, memorandum of
agreements, memorandum of agreed points, letters of intent, hire and
purchase agreements, tenancy rights, equipment purchase agreement and
other agreement and/or arrangement, as amended and restated from time to
time, whether executed with customers, suppliers, contractors, lessors,
licensors, consultants, advisors or otherwise, which pertain to the DWH
Business,

any and all earnest monies and/ or security deposits, or other entittements in
connection with or relating to the DWH Business;

all employees of the Transferor Company that are determined by the Board
of the Transferor Company to be substantially engaged in, or in relation to,
the DWH Business, on the date immediately preceding the Effective Date 1;

all liabilities (including liabilities, allocable as per this Scheme, if any) present
and future, corporate guarantees issued and the contingent liabilities
pertaining to or relatable to the DWH Business, namely:

(A) the debts of the Transferor Company which arises out of the activities
or operations of the DWH Business,

(B) specific loans and borrowings raised, incurred and utilised by the
Transferor Company for the activities or operations of or pertaining to
the DWH Business,

<) general or multipurpose borrowings, if any, of the Transferor
Company will be apportioned basis the proportion of the value of the
assets transferred in this demerger of DWH Business to the total
value of the assets of the Transferor Company immediately before
the said demerger.
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(m)

(n)

(0)

(p)

()
()

(s)

(®

{viliy  all legal or other proceedings of whatsoever nature, including tax
proceedings, by or against the Transferor Company pending as on the
Effective Date 1 and relating to the DWH Business.

Any issue as to whether any asset or liability andfor employee pertains to or is
relatable to the DWH Undertaking or not shall be decided by the Board of Directors of
the Transferor Company.

‘Domestic Wiring Harness Business” or "DWH Business” means and includes all
the activities, business, operations and undertakings of the Transferor Company in
relation to designing, development, prototyping, validation, manufacturing, sale and
supply of wiring harnesses within India;

‘Effective Date 1" means the date on which the last of the conditions and matiers
referred to in Clause 3.1 of Section Il] of this Scheme have been fulfilled, obtained or
waived, as applicable. Any references in Section | of this Scheme to “upon Section |
of this Scheme becoming effective” or "effectiveness of Section | of this Scheme”
shall refer to the Effective Date 1;

"Equity Shares”, in regard to a company, means the fully paid-up equity shares of
such a company;

"IT Act' means the Income-tax Act, 1961,
"NCLT" means the National Company Law Tribunal, Mumbai bench;

“Record Date 1" means the date to be fixed by the Board of Directors of the
Transferor Company, for the purpose of determining the shareholders of the
Transferor Company to whom the new Equity Shares of the Resulting Company will
be issued and allotted, pursuant to Section [ of the Scheme;

"Remaining Business” means all the undertakings, businesses, activities,
operations, assets and liabilities of the Transferor Company, other than those forming
part of the DWH Undertaking;,

“RoC" means the Registrar of Companies, Mumbai,

“Scheme” means this composite scheme of arrangement among the Transferor
Company, Resulting Company and the Amalgamating Company and their respective
shareholders and creditors, in accordance with the provisions hereof and pursuant to
the provisions of Sections 230-232 and other relevant provisions of the Companies
Act;

"SEBI" means the Securities and Exchange Board of India,

"SEBl Circular' means SEBI Circular No. CFD/DIL3/CIR/2017/21, dated
March 10, 2017, issued by the SEBI regarding Schemes of Arrangement by Listed
Entities and Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts
{Regulation) Rules, 1957, as amended from time to time;

*Stock Exchanges” means coliectively BSE Limited and the National Stock
Exchange of India Limited; and

“Tax", "Taxes” or “Taxation” means all forms of taxation, dufies, cess, levies, imposts
and social security (or similar) charges of any kind whatsoever in any jurisdiction,
including without limitation corporate income tax, any other form of withholding tax,
provident fund, employee state insurance and gratuity centributions, service tax,
value added tax, customs and excise duties, capital tax and other legal transaction
taxes, stamp duty, dividend, distribution tax, securities transaction tax, real estate




taxes, gross receipts taxes, windfall profit taxes, employment taxes, severance taxes,
franchise taxes, transfer taxes, profit taxes, registration taxes, unclaimed property or
escheatment taxes, alternative or add-on minimum taxes, estimated taxes, other
municipal, provincial, state or local taxes and duties, environmental taxes and duties,
goods and service taxes and any other type of taxes or duties in any relevant
jurisdiction, whether disputed or not, together with any interest, penalties, surcharges
or fines relating thereto, due, payable, levied, imposed upon or claimed ta be owed in
any relevant jurisdiction, and including any obligations to indemnify or otherwise
assume or succeed to the tax liability of any other Person.

The expressions, which are used in this Section | of the Scheme and not defined in Section | shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to
them under Sections Il of the Scheme, the Companies Act, the IT Act and other Applicable Laws,
rules, regulations, bye-laws, guidelines, circulars, notifications, orders, as the case may be, including
any statutory modification or re-enactment thereof, from time to time.

2. SHARE CAPITAL

2.1 The capital structure of the Transferor Company, as on July 2, 2020, is as under:

Share Capital [ Amount in Rs.

Authorised Capltal

6,050.000,000 Equity Shares of Rs. 1 each 605,00,00,000

2,50,00,000 preference shares of Rs. 10 each 25,00,00,000
Total 630,00,00,000

Issued, Subscribed and Pald-up Share Capital

315,79,34,237 Equity Shares of Rs. 1 each 315,79,34,237
Total 315,79,34,237

2.2 Upon incorporation, the capital structure of the Resulting Company will be as under:

Share Capital | Amount in Rs.
Authorised Capital

5,00,000 Equity Shares of Rs, 1 each 5.00,000
Total 5,00,000
Issued, Subscribed and Paid-up Share Capital

5,00,000 Equity Shares of Rs. 1 each 5,00,000
Total 5,00,000




3.1

PART B

DEMERGER OF THE DWH UNDERTAKING AND VESTING OF THE SAME IN THE
RESULTING COMPANY

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with effect from
the Appointed Date 1, the DWH Undertaking, together with all its properties, assets,
investments, liabilities, rights, benefits, interests and obligations therein, shall demerge from
the Transferor Company and be transferred to, and stand vested in, the Resulting Company,
and shall become the property of and an integral part of the Resulting Company, without any
further act, instrument er deed required by either of the Transferor Company or the Resulting
Cormnpany and without any approval or acknowledgement of any third party. Without prejudice
to the generality of the above, in particular, the DWH Undertaking shall stand transferred and
vested in the Resulting Company, in the manner described in sub-clause (a) = (m) below:

{a) Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all assets of the DWH Undertaking that are
movable in nature or incorporeal property or are otherwise capable of transfer by
physical or constructive delivery and/ or by endorsement and delivery, or by vesting
and recordal, including equipment, furniture and fixtures, shall stand vested in and be
deemed to be vested in the Resulting Company, wherever located, and shall become
the property and an integral part of the Resulting Company in terms of Section | of
this Scheme. The vesting pursuant to this sub-clause shall be deemed to have
occurred by physical or constructive delivery or by endorsement and delivery or by
vesting and recordal, pursuant to this Scheme, as appropriate to the property being
vested and title to the property shall be deemed to have been transferred accordingly.

(b) Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all assets of the DWH Undertaking that are
movable properties other than those described under sub-clause (a) above, including
investments in shares and any other securities, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank balances and
deposits, if any, with governmental authorities, shall, without any further act or deed,
become the property of the Resulting Company and the same shall also be deemed
to have been ftransferred by way of delivery of possession of the respective
documents in this regard.

{c) The Transferor Company and the Resulting Company shall, as provided for under
Clause 4 of Section | of the Scheme, enter into appropriate lease agreements / leave
and license agreements, to allow the Resulting Company to continue using all
immovable property used by the DWH Business immediately prior to Effective Date 1,
{including as listed in Schedule | of this Scheme), and such lease / leave and license
shall be effective upon Section | of the Scheme coming into effect, on the Effective
Date 1. The freehold and/or leasehold rights, as the case may be, of the Transferor
Company over such immovable properties leased and/or licensed and/or sub-leased
1o the Resulting Company, shall continue to remain with the Transferor Company.

(d) Upecn Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all debts, liabilities, contingent liabilities, present or
future, duties and obligations, secured or unsecured, whether known or unknown,
including contingent / potential tax liabilities of the DWH Undertaking shall, pursuant
1o the applicable provisions of the Companies Act and the provisions of Section | of
this Scheme and, without any further act or deed, become the debts, liabilities,
contingent liabilities, duties and obligations of the Resulling Company, and the
Resulting Company shall, and undertakes to meet, discharge and satisfy the same in
terms of their respective terms and conditions, if any. For the avoidance of doubt, itis
clarified that it shall not be necessary to obtain the consent of any third party or other
person who is a party 10 any confract or arrangement by virtue of which such debts,
liabilities, duties and obligations have arisen in order to give effact to the provisions of
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this Clause, The amounts of general or multipurpose borrowings, if any, of the
Transferor Company will be apportioned basis the proportion of the value of the
assets transferred in this demerger of DWH Undertaking to the total value of the
assets of the Transferor Company immediately before the said demerger or in such
other manner as maybe determined by the Boards of the Transferor Company and
Resulting Company.

Upeon Section | of the Scheme goming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all contracts, deeds, bends, agreements, schemes,
arrangements and other instruments, permits, rights, entittements, leases and
licenses of the Transferor Company in relation to the DWH Undertaking, including the
shall be and remain in full force and effect on, against or in favour of the Resulting
Company and may be enforced as fully and effectually as if, instead of the Transferor
Company, the Resulting Company had been a party or beneficiary or obligor thereto.
Without prejudice to the generality of the foregoing, agreement executed with
custodian, software contracts, derivative contracts, bonds, schemes, instruments,
bank guarantees, performance guarantees and letters of credit, agreements with any
governmental authority, hire purchase agreements, lending agreements, agreements
with service providers or contractors for the supply of manpower or contract labour,
and such other agreements, deeds, documents and arrangements pertaining to the
DWH Undertaking or to the benefit of which the Transferor Company may be eligible
in connection with the DWH Undertaking and which are subsisting or having effect
immediately before the Effective Date 1, including all rights and benefits (including
henefits of any deposit, advances, receivables or claims) arising or accruing
therefrom, shall, with effect from Appointed Date 1 and upon Section [ of this Scheme
becoming effective, in terms of Section | of this Scheme or by operation of law
pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments, permits, rights,
entitlements, licenses of the Resulting Company. All contracts / agreements of the
DWH Undertaking subsisting or having effect immediately before the Effective Date 1
shall stand vested in favour of the Resulting Company on the same terms and
conditions. The Resulting Company and the other parties to such agreements shall
continue to comply with the terms, conditions and covenants thereunder,
Notwithstanding the generality of the foregoing, any technical services agreement
executed by the Transferor Company with any technical partners, in relation to the
DWH Undertaking, shall stand assigned to the Resulting Company on the same
terms of conditions as the existing technical services agreement. The Resulting
Company shall execute all necessary deeds/ documents/ agreements with the
relevant technology partners to give effect to such assignment.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Dated, all Taxes paid or payable by the
Transferor Company, in respect of the operations andfor profits of the DWH
Undertaking before the Appointed Date 1, shall be on account of the Transferor
Company and, insofar as it relates to the Taxes, whether by way of deduction at
source, advance tax or otherwise, by the Transferor Company in respect of profits
from activates of the DWH Undertaking after the Appointed Date 1, the same shall be
deemed to be the corresponding item paid by the Resulting Company, and shall, in all
proceedings be dealt with accordingly;

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, any notices, disputes, pending suits / appeals,
legal, Taxation, ar any complaint or claim to any ombudsman, or other proceedings
including before any statutory or quasi-judicial authority or tribunal or other
proceedings of whatsoever nature relating to DWH Undertaking, whether by or
against the Transferor Company, whether pending on the Appointed Date 1 or which
may be instituted any time in the future shall not abate, be discontinued or in any way
prejudicially affected by reason of demerger and vesting of the DWH Undertaking in
the Resulting Company or anything contained in this Scheme, but the proceedings
shall continue and any prosecution shall be enforced by or against the Resulting
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Company in the same manner and to the same extent as would or might have been
continued, prosecuted and, or, enforced by or against the Transferor Company, as if
this Scheme had not been implemented.

Upeon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all employees of the DWH Undertaking, as
determined by the Board of the Transferor Company, shall be deemed to have
become employees of the Resulting Company, without any interruption of service and
on the basis of continuity of service and on the same terms and conditions as those
applicahle to them with reference to the Transferor Company, on the Effective Date 1.
The services of such employees with the Transferor Company up to the Effective
Date 1 shall be taken into account for the purposes of all benefits to which the said
employees may be eligible, including for the purpose of payment of any retrenchment
compensation, severance pay, gratuity and other terminal benefits.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, the Resulting Company shall stand substituted for
the Transferor Company for all purposes whatsoever, including with regard to the
obligation to make contributions to relevant authorities, or to such other relevant
employee benefit funds maintained in accordance with the provisions of Applicable
Laws. For the avoidance of doubt, it is clarified that upon Section | of this Scheme
becoming effective, the aforesaid benefits or schemes shalt continue to he provided
to the transferred individuals and the services of all the transferred employees of the
DWH Undertaking for such purpose shall be treated as having been continuous.

Upon Section | of the Scheme coming into effect an the Effective Date 1 and with
effect from the Appointed Date 1, employment information, including personnel files
(including hiring documents, existing employment contracts, and documents reflecting
changes in an employee's position, compensation, or benefits), payroll records,
medical documents (including documents relating to past or on-going leaves of
absence, on the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files relating to the employees of the DWH Undertaking and all
forms, notifications, orders and contribution / identity cards issued by the concerned
authorities relating to benefits shall be deemed to have been transferred to the
Resulting Company, which shall continue to abide by any agreement(s) /
settlement(s) entered into / by the Transferor Company with any of the employees of
the DWH Undertaking prior to the Appointed Date 1 and from the Appointed Date 1 till
Effective Date 1.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all licenses of the DWH Undertaking shall be in full
force and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Resulting Company had
been a party or heneficiary or obligee thereto. For the avoidance of doubt, it is
clarified that if the consent of any third party or authority is required to give effect to
the provisions of this Clause, the said third party or authority shall be obligated to,
and shall make and duly record the necessary substitution / endorsement in the name
of the Resulting Company pursuant to the sanction of this Scheme by the NCLT and
upon the Scheme coming into effect on the Effective Date 1. For this purpose, the
Resulting Company shall file appropriate applications / documents with relevant
authorities concerned for information and record purposes.

Upon Section [ of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all estates, assets, rights, title, interests and
authorities accrued to and, or, acquired by the Transferor Company in regard to the
DWH Undertaking shall be deemed to have been accrued to and, or, acquired for and
on behalf of the Resulting Company and shall, upon Section| of this Scheme
becoming effective, pursuant to the provisions of the Companies Act, without any
further act or deed, be and stand transferred to or vested in or be deemed to have
been transferred to or vested in the Resulting Company to that extent and shall
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become the estales, assets, right, title, interests and authorities of the Resulting
Company,

{m) Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all cheques and other negctiable instruments,
payment orders received and presented for encashment which are in the name of the
Transferor Company, insofar as the same pertains to the DWH Undertaking, shall be
accepted by the relevant bankers and credited to the accounts of the Resulting
Company.

Further, upon Section | of the Scheme coming into effect on the Effective Date 1, the
Resulting Company shall, in the ordinary course of its business, enter into necessary deeds/
documents/ agreements with the legal owners of the trademark ‘Motherson’, in relation to the
use of such the trademark by the Resulting Company, on such terms and conditions as may
be mutually agreed between the Resulting Company and the legal owners of such trademark.

Notwithstanding anything to the contrary contained in Section | of the Scheme, it is clarified
that all assets, liabilities, deposits and balances, investments, contracts, inteflectual property
rights, licenses, employees and books and records not specifically forming a part of the of the
DWH Undertaking, as identified in Clause 3.1 above, shall not be transferred to the Resulting
Company and shall continue to be a part of the Transferor Company.

Upon Section | of the Scheme coming intc effect on the Effective Date 1, the secured
creditors of the Transferor Company shall not be entitled to security over properties, assets,
rights, benefits and interest of the DWH Undertaking, as existing immediately prior to the
Effective Date 1.

Similarly, upon Section | of the Scheme coming into effect on the Effective Date 1, the
secured creditors of the Resulting Company shall not be entitled to security over properties,
assets, rights, benefits and interest over the Remaining Business, as existing immediately
prior to the Effective Date 1. Notwithstanding the foregoing, it is ¢larified that, upon Section |
of the Scheme coming into effect on the Effective Date 1, the secured creditors of the
Resulting Company who have been granted security over the immovable property of the
Transferor Company immediately prior to the Effective Date 1, shall continue to be entitled to
security over such immovable properties of the Transferor Company, as existing immediately
priar to the Effective Date 1, till such time that the Board of the Resulting Company and the
secured creditors have mutually agreed to alternate security to be provided by the Resulting
Company and have executed appropriate documents, as may be required, in respect of such
alternate security. The consent of the shareholders of the Transferor Company and the
Resulting Company to this Scheme shall be deemed to be sufficient for the purposes of
effecting this, and no further resolution{s) under Section 185, 188 or other applicable
provisions of the Cempanies Act, if any, would be required to be separately passed in this
regard.

Notwithstanding anything contained under Clause 3.5 above, upon Section I of the Scheme
coming into effect on the Effective Date 1 and subject to compliance with Section 188,
Section 188 or other applicable provisions of the Companies Act and the provisions of Articles
of Association of the Transferor Company, the Board of Directors of the Transferor Company
may, based on mutual agreement and on such terms and conditions as the Board of Directors
of the Transferor Company and the Resulting Company may mutually determine, permit
creation of security by way of any mortgage, charge, pledge, lien, assighment, hypothecation,
security interest, title retention or any other agreement or arrangement, the effect of which is
the creation of security over the assets of the Transferor Company, for borrowings to be
availed by the Resulting Company, and may authorise the execution of appropriate
arrangements between the Transferor Company, the Resulting Company and the lenders, as
may he required, in respect of the same.

The Resulting Company shall, at any time after Section | of this Scheme becomes effective in
accordance with the provisions hereof and as the successor entity of the Transferor
Company, in relation to the DWH Undertaking, if so required under any Law or otherwise,
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execute appropriate deeds of confirmaticn or other writings or arrangements with any party to
any contract or arrangement in relation to the DWH Undertaking, including any filings with the
regulatory authorities, in order to give formal effect to the above provisions. The Resulting
Company shall, under the provisions hereof, be deemed to be authorised to execute any such
writings in the name of and on behalf of the Transferor Company in relation to the DWH
Undertaking and to carry out or perform all such formalities or compliances referred to above
on the part of the Transferor Company inter alia in its capacity as the successor-in-interest of
the Transferor Company in relation to the DWH Undertaking.

The Resulting Company shall, at any time after Section | of this Scheme becoming effective in
accordance with the provisions hereof, if so required under any Law or otherwise, do all such
acts or things as may he necessary to transfer / obtain the approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Transferor Company in connection with the
DWH Undertaking. For the avoidance of doubt, it is clarified that if the consent of any third
party or governmental authority, if any, is required to give effect to the provisions of this
Clause, the said third party or governmental authority shall make and duly record the
necessary substitution / endorsement in the name of the Resulting Company pursuant to the
sanction of this Scheme by the NCLT, and upcn Section | of this Scheme becoming effective.
The Resulting Company shall file appropriate applications / documents with the relevant
authorities concerned for information and record purposes and the Resulting Company shall,
under the provisions of this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Transferor Company insofar as the same are in connection with the
DWH Undertaking and to carry out or perform all such acts, formalities or compliances
referred to above as may be required in this regard.

Upon Section | of the Scheme coming into effect on the Effective Date 1, all policies as may
be required by Applicable Law to be adopted by the Resulting Company, and which may have
already been adopted by the Transferor Company in accordance with Applicable Laws shall
mutatis mutandis be deemed to have been adopted by the Resulting Company, without any
further act or deed required by the Resulting Company.

Upon Section | of the Scheme coming into effect on the Effective Date 1 with effect from the
Appointed Date 1, the Resulting Company shall be entitled to the benefit of the past
experience and/or performance of the Transferor Company in relation to DWH Undertaking
for all purposes without any further act, instrument or deed required by either of the
Transferor Company or the Resulting Company and without any approval or
acknowledgement being required from any third party. If any instrument or deed or document
is required or deemed necessary or expedient to give effect to the provisions of this Clause by
the Resulting Company, the Transferor Company shall duly execute the same and duly
record the necessary substitution/endorsement in the name of the Resulting Company
pursuant to Section | of the Scheme becoming effective in accordance with the terms hereof.
The Resulting Company shall, under the provisions of Section | of the Scheme, be deemed to
be authorized to execute any such writings on behalf of the Transferor Company and to canry
out or perform all such formalities or compliances referred to above on behalf of the
Transferor Company.

Arrangements between the Resulting Company and the Transferor Company, ete.

As on date, the DWH Undertaking is being carried on as a part of the business of the
Transferor Company and will be continued to be carried on by the Transferor Company during
the pendency of the Scheme. The DWH Undertaking has various inter-dependencies with the
Remaining Business of the Transferor Company and its subsidiaries and joint ventures and
therefore, the Transferor Company, its subsidiaries and joint ventures propose to undertake
various business relationships with the Resulting Company, on an artns' length basis, for
which appropriate contracts will be entered into between the Transferor Company, its
subsidiaries and joint ventures and the Resulting Company prior to the Effective Date 1,
Some of the key business relationships proposed between the Transferor Company, its
subsidiaries and joint ventures and the Resulting Company, which will continue beyond
Effective Date 1, pertain to, (a) purchase of components by the Resulting Company, such as
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wires, rubber pants, tools, jig, fixtures, and other components as required for the DWH
Business and which are manufactured and/or procured by the Transferor Company / its
subsidiaries and joint ventures, {(b) various functional support services te be provided by the
Transferor Company to the Resulting Company, such as, design and development services,
finance, logistics, human resource, marketing, etc.; {c) management services to be provided
by the Transferor Company to the Resulting Company, and (d) leasing and/or licensing
and/or sub-leasing of various immovable property owned / leased by the Transferor Company
on which the manufacturing units and other office premises of the DWH Undertaking are
located to the Resulting Company.

Upeon the demerger of the DWH Undertaking into Resulting Company hecoming effective on
Effective Date 1, the Transferor Company, its subsidiaries and joint ventures also propose to
purchase wiring harness manufactured by the Resulting Company.

The Transferor Company also has certain existing agreements with certain group companies,
which are important for the efficient functioning of the Transferor Company as on date. The
arrangements will be continued with the Resulting Company as well and the Resulting
Company will be required to enter into appropriate agreements with the Transferor Company
and other related parties, for procuring various goods and services from such related parties.

The agreements executed prior to Effective Date 1 between (a) the Resulting Company and
the Transferor Company and (b) the Resulting Company and other group companies, shall be
subject to the approval of the Board and shareholders of the Transferor Company and the
Resulting Company (as applicable), which shall be obtained prior to Effective Date 1 and
once executed and approved by the respective Board and shareholders of the Transferor
Company and the Resulting Company (as applicable}, such agreements shall be binding on
the parties thereto.

Accordingly, the Board of the Resulting Company and the Transferor Company may, prior to
the Effective Date 1, authorise the execution of necessary deeds/ documents/ agreements
between the companies, as may be required, on such terms and conditions as may be
mutually and, unless waived by the Beard of the Transferor Company at its sole discretion,
the effectiveness of Section | of this Scheme will be conditional upon all such arrangements
as deemed necessary by the Resulting Company and the Transferor Company being put in
place between the Resulting Company, on the one hand, and the Transferor Company and
other group companies, on the other hand. All such arrangements shall be entered into on an
arms’ length basis.
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PART C

The Resulting Company shall have taken all necessary steps, including by way of passing all
enabling corporate resolutions to increase or alter, to the extent required, its authorised share
capital suitably so as to enable i to issue and allot the Equity Shares under this Section | of
the Scheme,

RECORD DATE 1

Upon Section | of the Scheme coming into effect on the Effective Date 1 and upon the
transfer of the DWH Undertaking and vesting of the same in the Resulting Company, the
Board of the Transferor Company shall, after consulting with the Board of the Resulting
Company, determine a Record Date 1, being a date subsequent to the filing of the order of
the NCLT sanctioning the Scheme with the RoC, for issue and allotment of Equity Shares of
the Resulting Company to the shareholders of the Transferor Company in terms of Clause 8
of Section | below. On determination of Record Date 1, the Transferor Company shall provide
to the Resulting Company the list of its shareholders as on such Record Date 1, who are
entitled to receive the Equity Shares in the Resulting Company in terms of Section | of this
Scheme in order to enable the Resulting Company to issue and allot such Equity Shares to
such shareholders of the Transferor Company.

RECLASSIFICATION OF THE AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY AND TRANSFER OF AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY TO THE RESULTING COMPANY

Upon Section | of the Scheme coming into effect on the Effective Date 1, 2,50,00,000
preference shares, of face value of Rs. 10 (Indian Rupees Ten) each, of the Transferor
Company shall stand reclassified as 25,00,00,000 (Twenty Five Crore) Equity Shares of Re. 1
{Indian Rupee One) each, Accordingly, the authorised share capital of the Transferor
Company shall stand reclassified to Rs. 650,00,00,000 (Indian Rupees Six Hundred and Fifty
Crores), divided into 650,00,00,000 (Six Hundred and Fifty Crores) Equity Shares of Re. 1
{Indian Rupee One) each. The consent of the shareholders of the Transferor Company to
this Scheme shall be deemed to be sufficient for the purposes of effecting this reclassification
of share capital as well, and no further resolution(s) under Sections 61 or 13 or other
applicable provisions of the Companies Act, if any, would be required to be separately passed
in this regard. Accordingly, consequent to the reclassification of the authorised share capital
of the Transferor Company as per this Paragraph 7.1, Clause V of the Memorandum of
Association of the Transferor Company shall stand modified and be substituted by the
following:

"The Authorised Share Capital of the Company is Rs. 650,00,00,000 (Indian Rupees Six
Hundred and Fifty Crores) consisting of £50,00,00,000 (Six Hundred and Fifty Crores) Equity
Shares of Re. 1/~ (Rupee One) sach”

Upon Section | of the Scheme coming into effect on the Effective Date 1, and subsequent to
the reclassification of the preference share capital of the Transferor Company into equity
share capital, as per Paragraph 7.1 of Section| of this Scheme ahbove, a portion of the
authorised share capital of the Transferor Company, amounting te Rs. 300,00,00,000 {Indian
Rupees Three Hundred Crores), comprising of 300,00,00,000 Equity Shares of Re. 1 (Indian
Rupee One) each, shall stand transferred/ added to and be merged with the authorised share
capital of the Resulting Company, without any liability for payment of any additional fees or
stamp duty.

Upon Section | of the Scheme coming into effect on the Effective Date 1, and consequent to
the transfer of the existing authorised Share Capital of Transferor Company, the authorised
share capital of the Resulting Company of Rs. 5,00,000 (Indian Rupees Five Lakhs only),
divided into 5,00,000 (Five Lakh) Equity Shares of Rs. 1 (Indian Rupee One) each, shall
stand increased by an aggregate amount of Rs. 300,00,00,000 (Indian Rupees Three
Hundred Crores}), and the resultant authorised share capital of the Resulting Company shall
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be Rs. 300,05,00,000 (Indian Rupees Three Hundred Crores and Five Lakhs), divided into
300,05,00,000 (Three Hundred Crores and Five Lakhs) Equity Shares of Re. 1 (Indian Rupee
One} each. Accordingly, Clause V of the Memorandum of Association of the Resulting
Company shall stand modified and be suhstituted by the following:

“The Share Capital of the Company is Rs. 300,05,00,000 {Indian Rupees Three Hundred and
Five Lakhs) divided into 300,05,00,000 (Three Hundred and Five Lakhs) of Re. 1/- (Rupee
Cne) each.”

The consent of the shareholders of the Transferor Company and the Resulting Company to
this Scheme shall be sufficient for the purposes of effecting the amendments contemplated in
Clauses 7.1 and 7.2 of Section | of this Scheme to the Memorandum of Association of the
Transferor Company and the Resulting Company, and no further resolutions, whether under
Sections 61 or 13 of the Companies Act or any other applicable provisions of the Companies
Act or under the Articles of Association of the Transferor Company or the Resulting Company,
shall be required to be separately passed, nor shall the Transferor Company or the Resulting
Company be required to pay any additional registration fees, stamp duty, etc.

ISSUANCE OF EQUITY SHARES

Upon the coming into effect of this Scheme and in consideration of the demerger of the DWH
Undertaking into the Resulting Company pursuant to Section | of this Scheme, the Resulting
Company shall, without any further act or deed and without receipt of any cash, issue and
allot to the shareholders of the Transferor Company as on the Record Date 1, 1 (one) Equity
Share of Re. 1 (Indian Rupee One) each of the Resulting Company, fuily paid up, for every
1 (one) Equity Share of Re.1 (Indian Rupee One} each of the Transferor Company
("Demerger Share Entitlement Ratio"),

In the event of any restructuring of the equity share capital by the Transferor Company or the
Resulting Company, including by way of share split/ consoclidation/ issue of bonus shares or
other similar action in relation to share capital of the Transferor Company or the Resulting
Company, at any time before the Record Date 1, the Demerger Exchange Ratio shall be
adjusted appropriately to take into account the effect of such issuance or corporate action.

ISSUANCE MECHANICS AND OTHER RELEVANT PROVISIONS

Subject to Applicable Laws, the Equity Shares of the Resulting Company that are to be issued
in terms of Clause 8 of Section | shall be issued in dematerialised form. The register of
members maintained by the Resulting Company and, or, other relevant records, whether in
physical or electronic form, maintained by the Resulting Company, the relevant depository
and registrar and transfer agent in terms of Applicable Laws shall (as deemed necessary by
the Board of the Resulting Company) be updated to reflect the issue of Equity Shares in
terms of Clause 8 of Section|. The shareholders of the Transferor Company shall provide
such confinmation, information and details as may be required by the Resulting Company to
enable it to issue the aforementioned Equity Shares.

For the purpose of allotment of Equity Shares of the Resulting Company pursuant to Clause §
of Section | of the Scheme, in case any member holds Equity Shares in the Transferor
Company in physical form, the Resulting Company shall not issue its Equity Shares to such
member but shall, subject to Applicable Laws, issue the corresponding Equity Shares in
dematerialised form, to a demat account held by a trustee nominated by the Board of the
Resulting Company or into a suspense account opened in the name of the Resuliing
Company with a depository or into an escrow account opened by the Resulting Company with
a depository, as determined by the Board of the Resulting Company, where such Equity
Shares shall be held on behalf of such member. The Equity Shares of the Resulting
Company so held in a trustee’s account or suspense account or escrow account, as the case
may be, shall be transferred to the respective member once such member provides details of
his { her / its demat account to the Resulting Company, along with such documents as maybe
required. The respective member shall have all the rights of the shareholders of Resulting
Company, including the right to receive dividend, voting rights and other corporate benefits,
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pending the transfer of Equity Shares from the trustee. All costs and expenses incurred in
this respect shall be borne by Resulting Company.

In the event of there beihg any pending share transfers, whether lodged or cutstanding, of
any shareholder of the Transferor Company, the Board of the Transferor Company shall be
empowered, Inh appropriate cases, prior to or even subsequent to the Record Date 1, to
effectuate such a transfer in the Transferor Company as if such changes in registered holder
were operative as on the Record Date 1, in order to remove any difficulties arising to the
transferor / transferee of the Equity Shares in the Transferor Company and in relation to the
Equity Shares issued by the Resulting Company upon the effectiveness of section | of this
Scheme. The Board of the Resulting Company shall be empowered to remove such
difficulties as may arise in the course of implementation of this Scheme and registration of
new members in the Resultihg Company on account of difficulties faced in the transition
period.

The Equity Shares to be issued by the Resulting Company pursuant to Clause 8 of Section |
above in respect of Equity Shares of the Transferor Company which are held in abeyance
under the provisions of Section 126 of the Companies Act (erstwhile Section 206A of the
Companies Act, 1956} or are otherwise shall, pending allotment or settfement of the dispute
by order of a court or otherwise, also be kept in abeyance by the Resulting Company.
Further, for the avoidance of doubt, it is clarified that Equity Shares to be issued hy the
Resulting Company pursuant to Clause 8 of Section | above in respect of Equity Shares of the
Transferor Company which are (a) held in the suspense account of the Transferor Company
in accordance with the Securities Exchange Board of India {Listing Obligations and Disclosure
Requirements) Regulation, 2015, shall also be held in a suspense account opened by the
Resulting Company, and (b) transferred by the Transferor Company in the name of Investor
Education and Protection Fund in accordance with Section 126(6) of the Companies Act shall
also be transferred by the Resulting Company to the Investor Education and Protection Fund,
in accordance with Applicable Law.

The Equity Shares to be issued and allotted by the Resulting Company in terms of Clause 8
of Section | shall be subject to the provisions of the Memorandum of Association and Articles
of Association of the Resulting Company and shall rank pari passu in all respects with the
existing Equity Shares of the Resulting Company.

CANCELLATION OF EQUITY SHARES HELD BY THE TRANSFEROR COMPANY IN THE
RESULTING COMPANY

The Resulting Company is proposed to be incorporated as a wholly owned subsidiary of the
Transferor Company. Simultaneous with the issuance of the Equity Shares in accordance
with Clause 9 of Section | of this Scheme, the existing issued and paid up Equity Share
capital of the Resulting Company, as held by the Transferor Company and its nominees,
shall, without any further application, act, instrument or deed, be automatically cancelled.

The cancellation of the Equity Share capital held by the Transferor Company and its
nominees in Resulting Company, in accordance with Clause 10.1 of Section | of this Scheme,
shall be effected as a part of this Scheme itself and not under a separate procedure, in terms
of Section 66 of the Companies Act, and the order of the NCLT sanctioning this Scheme shall
be deemed to be an order under Section 86 of the Companies Act, or any other applicable
provisions, confirming the reduction. The consent of the shareholders of Resulting Company
to this Scheme shall be deemed to be the consent of its shareholders for the purpose of
effecting the reduction under the provisions of Section 66 of the Companies Act as well and
no further compliances would be separately required.

The Resulting Company shall not be required to add the words “and reduced” as suffix to its
name consequent upon the reduction of capital under Clause 10.1 of Section | of this Scheme
above.

The reduction of capital of Resulting Company, as above, does not involve any diminution of
liability in respect of any unpaid share capital or payment to any shareholder of any paid-up
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share capital or payment in any other form,
LISTING OF EQUITY SHARES ISSUED AS CONSIDERATION

Subsequent to the effectiveness of Section | of the Scheme from Effective Date 1, the Equity
Shares of the Resulting Company shall be listed and shall be admitted for trading on the
Stock Exchanges by virtue of this Scheme and in accordance with the provisions of the SEBI
Circular. Resulting Company shall make all requisite applications and shall otherwise comply
with the provisions of the aforesaid SEBI Circular and Applicable Laws and take all steps to
get its Equity Shares listed on the Stock Exchanges.

The Equity Shares of Resulting Company issued and allotted pursuant to this Scheme shall
remain frozen in the depositories system until listing and trading permission is granted by the
relevant designated stock exchange for their listing and trading. Subsequent to the issuance
of Equity Shares by Resulting Company in terms of Clause 8 of Section | of the Scheme,
there shall be no change in the shareholding pattern or ‘control’ in the Resuliing Company
between Record Date 1 and the date of listing of such Equity Shares, which may affect the
status of the approval granted by the Stock Exchanges, and any other governmental authority
in this regard. Further, during such pericd, the Resulting Company will not issue/ reissue any
Equity Shares which are not covered under the Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Resulting Company as envisaged in this Section | of the Scheme shall not affect
any transaction or proceedings already concluded by the Transferor Company or the
Resulting Company on or before Appointed Date 1 and after Appointed Date 1 till the
Effective Date 1, to the end and intent that the Resulting Company accepts and adopts all
acts, deeds and things done and executed by the Transferor Company in respect thereto as
done and executed on behalf of itself.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 1

itis clarified that the Board of the Transferor Company shall have the absolute right to acquire
any asset for, or sell, transfer, create, encumbrance or otherwise deal with any asset of, the
DWH Undertaking or the Remaining Business and to raise debt for the DWH Undertaking
and/or the Remaining Business, as per its business requirements and otherwise conduct its
business in their sole discretion, up to Effective Date 1.

With effect from Appointed Date 1 and up fo and including the Effective Date 1:

(a) the business pertaining to the DWH Undertaking shall be deemed to have been
carried on account of, and the properties and assets of DWH Undertaking shall be
deemed to have been held for and in trust for, the Resulting Company; and

(b} all profits or income arising or accruing to or received in regard to the DWH
Undertaking and all taxes paid thereon (including advance tax, tax deducted at
source, minimum alternate tax, securities transaction tax, taxes withheld / paid in a
foreign country, value added tax, sales tax, service tax, goods and services tax
(GST), etc.) or losses arising in or incurred in regard to the DWH Undertaking shall,
for all purposes, be treated as and deemed to be the profits or income, taxes or
losses, as the case may bhe, of the Resulting Company.

TAXES

The provisions of Section | of this Scheme have heen drawn up and intended to be in
compliance with the conditions specified under the tax laws, specifically Section 2(19AA) of IT
Act, and other relevant sections of [T Act. If any terms or provisions of Section | of this
Scheme are found or interpreted to be inconsistent with the provisions of the aforesaid
Sections of the IT Act at a later date (not being a date after the Effective Date 1), including
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resulting from an amendment of Law or for any other reason whatsoever, such provisions of
the tax laws shall prevail and Section | of this Scheme shall, subject to the approval of the
Board of the Transferor company and Resulting Company, stand modified to the extent
determined necessary to comply with the said provisions. Such madification will, however,
net affect the other Sections of this Scheme.

With effect from the Appointed Date 1 and upon Section | of this Scheme becoming effective
from Effective Date 1, all taxes and duties payable by the Transferor Company, accruing and
relating to the operations of the DWH Undertaking from the Appointed Date 1 onwards,
including all advance tax payments, tax deducted at source, any refund and claims shall, for
all purposes, be treated as advance tax payments, tax deducted at source or refunds and
claims, as the case may be, of the Resulting Company.

Upon Section | of this Scheme becoming effective from Effective Date 1, all un-availed credits
and exemptions, benefit of carried forward losses and other statutory benefits, including in
respect of income tax {including MAT credit), CENVAT, customs, VAT, sales tax, service tax,
goods and services tax (GST), etc. relating to the DWH Undertaking to which the Transferor
Company is entitled shall be available to and vest in the Resulting Company, without any
further act or deed.

All tax assessment proceedings / appeals, except for such assessment proceedings / appeals
under the provisions of the IT Act, of whatsoever nature pertaining to the DWH Undertaking
shall be continued and / or enforced as and from the Effective Date 1, by or against the
Resulting Company. All assessment proceedings/ appeals under the provisions of the IT Act,
of whatsoever nature pertaining to the DWH Undertaking shall continue and/ or, he enforced
by or against, and shall continue to be enforced by or against, the Transferor Company. The
aforementioned proceedings shall not abate or be discontinued nor be in any way prejudicially
affected by reason of demerger of the DWH Undertaking into the Resulting Company
assessment proceedings/ appeals under the provisions of the IT Act, of whatsoever nature
pertaining to the DWH Undertaking.

Upon Section | of this Scheme becoming effective from Effective Date 1, the accounts of both
the Transferor Company and the Resulting Company as on Appointed Date 1 shall be
reconstructed in accordance with the terms of Section | of this Scheme. Bath the Transferor
Company and the Resulting Company shall be entitled to revise their income tax returns, TDS
returns, and other statutory returns as may be required under respective statutes pertaining to
direct taxes or indirect taxes, such as sales-tax, value added tax, goods and services tax,
excise duties, service tax, etc. and the Resulting Company shall also have the right to claim
refunds, advance tax credits, MAT credit, credit of tax deducted at source, credit of foreign
taxes paid / withheld, carry forward of tax losses, credits in respect of sales tax, value added
tax, service tax, goods and services tax (GST), and other indirect taxes etc., if any, as may be
required consequent to implementation of PartC and other relevant provisions of this
Scheme, as result of demerger and vesting of the DWH Undertaking in the Resulting
Company.

ACCOUNTING TREATMENT

Upon Section | of this Scheme becoming effective from Effective Date 1, the Transferor
Company and the Resulting Company shall account for the demerger of the DWH
Undertaking in accordance with applicable Indian Accounting Standards (“Ind AS”) prescribed
under Section 133 of the Companies Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended from time to time. Further, the date of such accounting
treatment shall be in consonance with the applicable Ind AS.

Accounting treatment in the books of the Transferor Company:
Upon Section | of the Scheme becoming effective on Effective Date 1:

{a) The Transferor Company shall recognise a liability for transfer of DWH Undertaking,
at the bock value of its net assets, by adjusting the corresponding amount to the
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retained earnings. The book value of net assets shall be computed as the carrying
value of assets less the carrying value of liabilities appearing in the books of the
Transferor Company, pertaining to the DWH Undertaking transferred to and vested in
the Resulting Company;

(b) The Transferor Company shall de-recognize from its books, the book value of assets
and liabilities of the DWH Undertaking transferred to the Resulting Company under
this Scheme, including rights, interest and obligation of the Transferor Company in
such assets and liabilittes. The corresponding amount shall be adjusted against the
liahility recognised at (a) above; and

) The Transferor Company's investment in the Resulting Company, cancelled pursuant
to Clause 10 of Section Il of this Scheme will be adjusted in the retained earnings.

Accounting treatment in the books of the Resulting Company:

Upon Section | of the Scheme becoming effective on Effective Date 1, the Resulting
Company shall account for the transfer and vesting of the DWH Undertaking in its books of
account in the following manner;

(a) All the assets and liabilities pertaining to the DWH Undertaking, appearing in the
books of the Transferor Company, shall stand transferred to, and the same shall be
recorded by, the Resulting Campany at their respective carrying amount and in the
same form and manner as appearing in the books of accounts of the Transferor
Company,

(b The amount of inter-company balances, transactions or investments, if any, between
the Transferor Company and the Resulting Company appearing in the books of
accounts of the Transferor Company and the Resulting Company, shall stand
cancelled without any further act or deed;

{c) The Resulting Company shall credit to its share capital account, the aggregate face
value of the Equity Shares of the Resulting Company, issued to the shareholders of
the Transferor Company, in terms of Clause 8 of Section | of the Scheme;

{d} The difference between the carrying amount of Net Assets transferred by the
Transferor Company to the Resulting Company and the face value of the Equity
Shares issued by the Resultihg Company shall be credited/debited to the capital
reserve, as applicable;

(e) The Resulling Company shall restate comparative information from the beginning of
the comparative period presented or date of incorporation of Resulting Company,
whichever is later; and

(n The Resulting Company’s capital, reduction pursuant to Clause 10 of Section Il of this
Scheme will be transferred to the capital reserve,

MISCELLANEQUS

Upon effectiveness of Section | of this Scheme from Effective Date 1, the provisions of
Section | of this Scheme shall take effect in their entirety without the requirement of any
further act, matter or deed or approvals from any person so as to give effect to Section | of
this Scheme. Accordingly, upon effectiveness of Section | of this Scheme from Effective
Date 1, all relevant records shall be updated / amended so as to give effect to Section | of this
Scheme and to vest the DWH Undertaking together with all assets, liahilities, contracts,
licences, intellectual property rights and employees of the DWH Undertaking in the Resulting
Company, without any procedural requirements for such assets, liabilities, contracts, licences,
intellectual property rights and employees to first be registered or recorded in the name of the
Transferor Company in terms of Section | of this Scheme,




SECTION I
AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH MSSL
PART A
DEFINITIONS

{a} "Amalgamated Company” means MSSL, being the resultant company after the
amalgamation of Amalgamating Company into and with MSSL, in terms of Section Il
of this Scheme, subsequent to completion of the demerger of the DWH Undenrtaking
and vesting of the same in the Resulting Company, in terms of this Section | of the
Scheme;

{b) *Amalgamating Company” means Samvardhana Motherson International Limited;
{c) “Appolinted Date 2" means Effective Date 2;

(d) “Effective Date 2" means the date one day after the date on which the last of the
conditions and matters referred to in Clause 3.2 in Section Ill of this Scheme have
been fuliilled, obtained or waived, as applicable, including Section 1 of the Scheme
having become effective in accordance with its terms. Any references in Section 1l of
this Scheme to “upon Section |l of this Scheme becoming effective” or "effectiveness
of Section Il of this Scheme” shall refer to the Effective Date 2;

{e) ‘Record Date 2° means the date to he fixed by the Board of Directors of the
Amalgamated Company, in consultation with the Board of Directors of the
Amalgamating Company, for the purpose of determining the sharehclders of the
Amalgamating Company to whom the Equity Shares of the Amalgamated Company
will be issued and allotted pursuant to Section Il of the Scheme, previded that Record
Date 2 shall be a date which is at least three working days after the date of issuance
and allotment of Equity Shares by the Resulting Company, to the shareholders of the
Transferor Company as on the Record Date 1, as per Section | of the Scheme; and

H "MSSL" means Motherson Sumi Systems Limited.

The expressions, which are used in this Section Il of the Scheme and not defined in Section 1l
shall, unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under Sections | of the Scheme, the Companies Act, the IT Act and other
Applicable Laws, rules, regulations, bye-laws, guidelines, circulars, notifications, orders, as
the case may be, including any statutory modification or re-enactment thereof, from time to
time.
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2.2

SHARE CAPITAL

The capital structure of the Amalgamating Company, as on July 2, 2020, is as under:

Share Capital

| Amountin Rs.

Authaorised Capital

90,00,00,000 Equity Shares of Rs. 10 each

900.00,00,000

Total

900,00,00,000

Issued, Subscribed and Paid-up Share Capital

47.36,13.855 Equity Shares of Rs. 10 each

473.61,38.550

Total

473,61,38,580

The capital structure of MSSL, as on July 2, 2020, is as under:

Share Capital

| Amount in Rs.

Authorised Capital

6,050,000,000 Equity Shares of Rs. 1 each 605,00,00,000

2,50,00,000 preference shares of Rg. 10 each 25,00,00,000
Total 630,00,00,000

Issued, Subscribed and Paid-up Share Capital

315,79,34,237 Equity Shares of Rs. 1 each 315,79.34.237
Total 315,79,34,237 |
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3.2,

PART B
AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH MSSL

Upon Section |l of the Scheme coming into effect on Effective Date 2 and with effect from
Appointed Date 2, the Amalgamating Company, together with all its properties, assets,
investments, labilities, rights, benefits, interests and obligations therein, shall stand
transferred to and vested in MSSL (after completion of the demerger of the DWH Undertaking
from the Transferor Company to the Resulting Company in accordance with Section | of this
Scheme), as a going concern, and shall become the property of and an integral part of the
Amalgamated Company, without any further act, instrument or deed required by either of the
Amalgamating Company or the Amalgamated Company and without any approval or
acknowledgement of any third party. Without prejudice to the generality of the above

Without prejudice 1o the generality of the above and to the extent applicable, unless otherwise
stated herein:

(a) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all assets of the Amalgamating Company that are
movable in nature or incorporeal property or are otherwise capable of transfer by
physical or constructive delivery and, or, by endorsement and delivery, or by vesting
and recordal, including equipment, furniture and fixtures, shall stand vested in and be
deemed to be vested in the Amalgamating Company, wherever located, and shall
become the property and an integral part of the Amalgamated Company in terms of
Section [l of this Scheme. The vesting pursuant to this sub-clause shall be deemed
to have occurred by physical or constructive delivery or by endorsement and delivery
or by vesting and recordal, pursuant to this Scheme, as appropriate to the property
being vested and title to the property shall be deemed to have heen transferred
accordingly.

()] Upon Section |l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appeinted Date 2, all assets of the Amalgamating Company that are
movable properties other than those described under sub-clause (a) above, including
investments in shares and any other securities, outstanding leans and advances, if
any, recoverable in cash or in kind or for value to be received, bank balances and
deposits, if any, with governmental authorities, shall, without any further act or deed,
become the property of the Amalgamated Company and the same shall also be
deemed to have been transferred by way of delivery of possession of the respective
documents in this regard.

(c) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appeinted Date 2, all assets of the Amalgamating Company that are
owned / leased / licensed immovable properties, including any right or interest in the
buildings and structures standing thereon and all lease / license or rent agreements,
together with security deposits and advance / prepaid lease / license fee, rights and
easements in relation to such properties shall stand transferred to and be vested in,
or, be deemed to have been transferred to and vested in the Amalgamated Company,
without any further act or deed, pursuant to the provisions of Section Il of this
Scheme. The Amalgamated Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties, if any, and shall be liable
to pay the rent and taxes and fulfil all obligations in relation to or applicable to such
immovable properties and the relevant landlords, owhers and lessors shall continue
to comply with the terms, conditions and covenants under all relevant lease / license
or rent agreements and shall, in accordance with the terms of such agreements,
refund the security deposits and advance / prepaid lease / license fee to the
Amalgamated Company.

(d} Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all debts, liabilities, contingent liabilities, present or
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future, duties and obligations, secured or unsecured, whether known or unknown,
including contingent / potential tax liabilities of the Amalgamating Company shall,
pursuant to the applicable provisions of the Companies Act and the provisions of
Section Il of this Scheme and, without any further act or deed, become the debts,
liabilities, contingent liabilities, duties and obligations of the Amalgamated Company,
and the Amalgamated Company shall, and undertakes to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any. For the avoidance
of doubt, it is clarified that it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which
such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this Clause.

Without prejudice to the foregoing provisions of this Clause (d) above, Upon Section
It of the Scheme coming into effect on the Effective Date 2, all the NCDs (to the
extent any such NCDs are outstanding as on Effective Date 2) shall, without any
further act, instrument or deed, become the NCDs issued by the Amalgamated
Company on the same terms and conditions and all rights, powers, duties and
obligations in relation thereto shall be and stand transferred to and vested in and/or
be deemed to have been transferred to and vested in and shall be exercised by or
against the Amalgamated Company as if it was the issuer of such NCDs, so
transferred and vested. Subject to the requirements, if any, imposed or concessions,
if any, by BSE Limited, and other terms and conditions agreed with BSE Limited, the
non-convertible debentures which stand transferred to the Amalgamated Company
pursuant to transfer of the NCDs, shall be listed and/ or admitted to trading on the
BSE Limited, where the NCDs are currently listed. Upon Section [l of this Scheme
coming into effect on Effective Date 2, the transfer of the NCDs to the Amalgamated
Company shall be binding on holders of the NCDs, BSE Limited, banker(s),
debenture trustea(s), depositary/(ies), custodian{s) and registrar and transfer agents.
The Amalgamated Company may execute such further documents and take such
further actions as may be deemed necessary or appropriate to give effect to the
provisions of this Scheme,

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, leases and
licenses of the Amalgamating Company shall be and remain in full force and effect
on, against or in favour of the Amalgamated Company and may be enforced as fully
and effectually as if, instead of the Amalgamating Company, the Amalgamated
Company had been a party or beneficiary or obligor thereto. Without prejudice to the
generality of the foregoing, agreements executed with custodian, software contracts,
derivative contracts, bonds, schemes, instruments, bank guarantees, performance
guarantees and letters of credit, agreements with any governmental authority, hire
purchase agreements, lending agreements, agreements with service providers or
contractors for the supply of manpower or contract labour, and such other
agreements, deeds, documents and arrangements 1o which the Amalgamating
Company is a party or to the benefit of which the Amalgamating Company may be
eligible and which are subsisting or having effect immediately before Effective Date 2,
including all rights and benefits (including benefits of any deposit, advances,
receivables or claims) arising or accruing therefrom, shall, with effect from Appointed
Date 2 and upon Section Il of this Scheme becoming effective, in terms of Section |l
of this Scheme or by operation of law pursuant to the orders of the NCLT, be deemed
to be contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses of the Amalgamated Company. All
contracts / agreements of the Amalgamating Company subsisting or having effect
immediately before Effective Date 2 shall stand vested in favour of the Amalgamated
Company on the same terms and conditions. The Amalgamated Company and the
other parties to such agreements shall continue to comply with the terms, conditions
and covenants thereunder,

Upon Section 1l of the Scheme coming into effect on the Effective Date 2 and with
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effect from the Appointed Date 2, any notices, disputes, pending suits / appeals,
legal, Taxation, or any complaint or claim to any ombudsman, or other proceedings
including before any statutory or gquasi-judicial authority or tribunal or other
proceedings of whatsoever nature, whether by or against the Amalgamating
Company, whether pending on the Appointed Date 2 or which may be instituted any
time in the future shall not abate, be discontinued or in any way prejudicially affected
by reason of the amalgamation of the Amalgamating Company or anything contained
in this Scheme, but the proceedings shall continue and any prosecution shall be
enforced by or against the Amalgamated Company in the same manner and to the
same extent as would or might have been continued, prosecuted and, or, enforced by
or against the Amalgamating Company, as if this Scheme had not been implemented.

Upon Section |l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all employees of the Amalgamating Company shall
be deemed to have become employees of the Amalgamated Company, without any
interruption of service and on the basis of continuity of service and on the same terms
and conditions as those applicable to them with reference to the Amalgamating
Company, on Effective Date2. The services of such employees with the
Amalgamating Company up io the Effective Date 2 shall be taken into account for the
purposes of all benefits to which the said employees may be eligible, including for the
purpose of payment of any retrenchment compensation, sevetance pay, gratuity and
other terminal benefits.

Upon Section |l of the Scheme coming itito effect on the Effective Date 2 and with
effect from the Appointed Date 2, the Amalgamated Company shall stand substituted
for the Amalgamating Company for all purposes whatsoever, including with regard to
the obligation to make contributions to relevant authorities, or to such other relevant
employee benefit funds maintained in accordance with the provisions of Applicable
Laws. For the avoidance of doubt, it is clarified that upon Section Il of this Scheme
becoming effective on the Effective Date 2, the aforesaid benefits or schemes shall
continue to be provided to the transferred individuals and the services of all the
transferred employees of the Amalgamating Company for such purpose shall be
treated as having been continuous,

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, employment information, including personnel files
(including hiring documents, existing employment contracts, and documents reflecting
changes in an employee’s position, compensation, or benefits), payroll records,
medical documents (including documents relating to past or on-going leaves of
absence, on the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files relating to the employees of the Amalgamating Company
and all forms, notifications, orders and contribution / identity cards issued by the
concerned authorities relating to benefits shall be deemed to have been transferred to
the Amalgamated Company, which shall confinue to abide by any agreement(s) /
settlement(s) entered into / by the Amalgamating Company with any of the
transferred employees prior to Appointed Date 2.

Upon Section 1l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, trademarks held by the Amalgamating Company
shall stand vested and transferred to the Amalgamated Company with effect from
Effective Date 2.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all licenses of the Amalgamating Company shall be
in full force and effect in favour of the Amalgamated Company and may be enforced
as fully and effectually as if, instead of the Amalgamating Company, the
Amalgamated Company had been a party or beneficiary or obligee thereto. For the
avoidance of doubt, it is clarified that if the consent of any third party or authority is
required to give effect to the provisions of this Clause, the said third party or authority
shall be ohligated to, and shall make and duly record the necessary substitution /
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3.3

3.4,

3.5,

endorsement in the name of the Amalgamated Company pursuant to the sanction of
this Scheme by the NCLT and upon the Scheme coming into effect on the Effective
Date 2. For this purpose, the Amalgamated Company shall file appropriate
applications / documents with relevant authorities concerned for information and
record purposes.

{m) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, benefits of any and all corporate approvals as may
have already been taken by the Amalgamating Company shall stand transferred to
the Amalgamated Company and the said corporate approvals and compliances shall
be deemed to have been taken / complied with by the Amalgamated Company.

(n) Upon Section Il of the Scheme coming inte effect on the Effective Date 2 and with
effect from the Appointed Date 2, all estates, assets, rights, title, interests and
authorities accrued to and, or, acquired by the Amalgamating Company shall be
deemed to have been accrued to and, or, acguired for and on behalf of the
Amalgamated Company and shall, upon Section Il of this Scheme becoming
effective, pursuant to the provisions of the Companies Act, without any further act or
deed, be and stand transferred to or vested in or be deemed to have been transferred
to or vested in the Amalgamated Company to that extent and shall become the
estates, assets, right, title, interests and authorities of the Amalgamated Company.

{(0) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all cheques and other negotiable instruments,
payment orders received and presented for encashment which are in the name of the
Amalgamating Company shall be accepted by the relevant bankers and credited to
the accounts of the Amalgamated Company.

Upon Section |l of this Scheme becoming effective on the Effective Date2 and the
consequent amalgamation of Amalgamating Company into and with MSSL, the secured
creditors of MSSL, if any, shall continue to be entitled to security only over such properties
and assets forming part of Amalgamated Company, as existing immediately prior to the
amalgamation of Amalgamating Company into and with MSSL but after the demerger of the
DWH Undertaking into the Resulting Company under Section | of the Scheme, and the
secured creditors of Amalgamating Company, if any, shall continue to be entitled to security
only over such properties, assets, rights, benefits and interest of the Amalgamating Company
as existing immediately prior to the amalgamation of Amalgamating Company into and with
MSSL (other than to the extent of any property which ceases to exist as on Effective Date 2,
as a result of Section Il of this Scheme becoming effective on Effective Date 2). For the
avoidance of doubt, it is clarified that all the assets of Amalgamating Company and MSSL
which are not currently encumbered shall, subject to Applicahle Laws, remain free and
available for creation of any security thereon in future in relation {o any existing indebtedness
or new indebtedness that may be incurred by Amalgamated Company, at the discretion of the
Board of the Amalgamated Company. For this purpose, no further consent from the existing
creditors shall be required and sanction of this Scheme shall be considered as a specific
consent of such secured creditors,

The Amalgamated Company shall, at any time after Section |l of this Scheme becomes
effective in accordance with the provisions hereof and as the successor entity of the
Amalgamating Company, if so required under any Law or otherwise, execute appropriate
deeds of confirmation or other writings or arrangements with any party to any contract or
arrangement, including any filings with the regulatory authorities, in order to give formal effect
to the above provisions. The Amalgamated Company shall, under the provisions hereof, be
deemed to be authorised to execute any such writings in the name of and on behalf of the
Amalgamating Company and to carry out or perform all such formalities or compliances
referred to above on the part of the Amalgamating Company infer alfia in its capacity as the
successor-in-interest of the Amalgamating Company.

The Amalgamated Company shall, at any time after Section Il of this Scheme becoming
effective on the Effective Date 2, if so required under any Law or otherwise, do all such acts
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3.7.

or things as may be necessary to transfer / obtain the approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entilements, licenses and
certificates which were held ar enjoyed by Amalgamating Company. For the avoidance of
doubt, it is clarified that if the consent of any third party or governmental authority, if any, is
required to give effect to the provisions of this Clause, the said third party or governmental
authority shall make and duly record the necessary substitution / endorsement in the name of
Amalgamated Company pursuant to the sanction of this Scheme by the NCLT, and upon
Section Il of this Scheme becoming effective on Effective Date2. The Amalgamated
Company shall file appropriate applications / documents with the relevant authorities
concerned for information and record purposes and Amalgamated Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such writings on
behalf of Amalgamating Company and to carry out or perform all such acts, formalities or
compliances referred to above as may be required in this regard,

Upon Section Il of the Scheme coming into effect on the Effective Date 2 with effect from the
Appointed Date 2, the Amalgamated Company shall be entitled to the benefit of the past
experience and/or performance of the Amalgamating Company for all purposes without any
further act, instrument or deed required by the Amalgamated Company and without any
approval or acknowledgement being required from any third party.

inter se Transactions
With effect from the Effective Date 2, all infer se contracts solely between the Amalgamating

Company and MSSL shall stand cancelled and cease to operate, and appropriate effect shall
be given to such cancellation and cessation in records of the Amalgamated Company,
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7.1,

7.2,

PARTC

MSSL shall have taken all necessary steps, including by way of passing all enabling
corporate resolutions to increase or alter, to the extent required, its authorised share capital
suitably so as to enable it to issue and allot the Equity Shares under this Section Il of the
Scheme.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon Section Il of this Scheme becoming effective on Effective Date 2, the authorized share
capital of Amalgamating Company shall stand combined with and be deemed to be added to
the authorized share capital of the Amalgamated Company without any requirement of any
further act or deed on the part of the Amalgamated Company, including payment of stamp
duty and fees payable to the RoC, and the memorandum of association and articles of
association of the Amalgamated Company (relating to the authorized share capital) shall,
without any requirement of a further act, instrument or deed, be and stand altered, modified
and amended, and the consent of the shareholders to this Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment, and no further resolution{s) under
Sections 4, 13 and 81 and all other applicable provisions of the Companies Act, if any, would
be required to be separately passed, as the case may be, and for this purpose, the stamp
duties and fees paid on the authorized share capital of the Amalgamating Company in the
past shall be deemed to have been utilized and applied to the increased authorized share
capital of the Amalgamated Company and there would be no requirement of any further
payment of stamp duty and/or fee by the Amalgamated Company for increase in and
utilization of the authorized share capital to that extent. In relation to the foregoing, if
applicable, the Amalgamated Company shall pay the requite fees on its authorised share
capital enhanced by the amalgamation after having made the applicable adjustments, as
permitted in terms of Section 232(3)(i} read with Section 233(11) of the Companies Act.

RECORD DATE 2

The Board of MSSL shall, after consulting with the Board of Amalgamating Company,
determine Record Date 2 (which shall be a date at least three working days after the date on
which Equity Shares are issued and allotted by the Resulting Company in terms of Section |
of this Scheme) for issue and allotment of Equity Shares of the Amalgamated Company to the
relevant shareholders of the Amalgamating Company in terms of Clause 7 of Section [l of this
Scheme. On determination of Record Date 2, Amalgamating Company shall provide to
MSSL, the list of its shareholders as on such Record Date 2 who are entitled to receive the
Equity Shares in the Amalgamated Company in terms of Section 1| of this Scheme in order to
enable the Amalgamated Company to issue and allot such Equity Shares to such
shareholders of the Amalgamating Cempany.

ISSUANCE OF EQUITY SHARES

Upon the coming into effect of this Scheme and in consideration of the amalgamation of the
Amalgamating Company into and with MSSL, pursuant to Section If of this Scheme, the
Amalgamated Company shall, without any further act or deed and without receipt of any cash,
issue and allot to the shareholders of the Amalgamating Company as on Record Date 2,
51 (fifty one) Equity Shares of Re. 1 (Indian Rupee One) each of the Amalgamated Company,
fully paid up, for every 10 {ten} Equity Shares of Rs. 10 (Indian Rupees Ten) each of the
Amalgamating Company ("Merger Share Exchange Ratio”).

In the event of any restructuring of the equity share capital by the Amalgamating Company or
MSSL, including by way of share split/ consolidation/ issue of bonus shares or other similar
action in relation to share capital of the Amalgamating Company or MSSL, at any time before
the Record Date 2, the Merger Share Exchange Ratio shall be adjusted appropriately to take
into account the effect of such issuance or corporate action,
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8.2

8.3

8.4

1SSUANCE MECHANICS AND OTHER RELEVANT PROVISIONS

Subject to Applicable Laws, the Equity Shares of the Amalgamated Company that are to be
issued in terms of Clause 7 of Section 1l of this Scheme shall be issued in dematerialised
form. The register of members maintained by Amalgamated Company and, or, other relevant
records, whether in physical or electronic form, maintained by the Amalgamated Company,
the relevant depository and registrar and transfer agent in terms of Applicable Laws shall {(as
deemed necessary by the Board of the Resulting Company) be updated to reflect the issue of
Equity Shares in terms of Clause 7 of Section |l of this Scheme. The shareholders of the
Amalgamating Company shall provide such confirmation, information and details as may be
required by the Amalgamated Company to enable it to issue the aforementioned Equity
Shares.

For the purpose of allotment of Equity Shares of the Amalgamated Company pursuant to
Clause 7 of Section Il of the Scheme, in case any member's holding in the Amalgamating
Company (including the fractional entitlement arising out of the allotment contemplated in
Section If of this Scheme, if any) is such that the member becomes entitled to a fraction of an
Equity Share of the Amalgamated Company, the Amalgamated Company shall not issue
fractional shares to such members but shall consolidate all such fractions and issue
consolidated Equity Shares to trustee(s) nominated by the Board of the Amalgamated
Company in that behalf provided that if the aggregate of all such fractions is also a fraction,
then Amalgamated Company shall issue the next lower whole number of shares to such
trustee(s). In each case, the trustee(s) shall sell such Equity Shares and distribute the net
sale proceeds (after deduction of tax and other expenses incurred) to the members
respectively entitled to the same, in propertion as hearly as the Board of the Amalgamated
Company deems possible to their respective fractional entittements in the Amalgamated
Company in terms of the Merger Share Exchange Ratio.

For the purpose of allotment of Equity Shares of the Amalgamated Company pursuant io
Clause 7 of Section Il of the Scheme, in case any member holds Equity Shares in the
Amalgamating Company in physical form, the Amalgamated Company shall not issue its
Equity Shares to such member but shall subject to Applicable Laws, issue the corresponding
Equity Shares in dematerialised form, to a demat account held by a trustee nominated by the
Board of the Amalgamated Company or intc a suspense account opened in the name of the
Amalgamated Company with a depository or into an escrow account opened by the
Amalgamated Company with a depository, as determined by the Board of the Amalgamated
Company, where such Equity Shares shall be held on behalf of such member. The Equity
Shares of the Amalgamated Company so held in a trustee's account or suspense account or
escrow account, as the case may be, shall be transferred to the respective member once
such member provides details of his/ her fits demat account to the Amalgamated Company,
along with such documents as maybe required. The respective member shall have all the
rights of the shareholders of Amalgamated Company, including the right to receive dividend,
voting rights and other corporate benefits, pending the transfer of Equity Shares from the
trustee. All costs and expenses incurred in this respect shall be borme by Amalgamated
Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Amalgamating Company, the Board of the Amalgamating Company
shall be empowered in appropriate cases, prior to or even subsequent to the Record Date 2,
to effectuate such a transfer in the Amalgamating Company as if such changes in registered
holder were operative as on the Record Date 2, in order to remove any difficulties arising to
the transferor / transferee of the Equity Shares in the Amalgamating Company and in relation
to the Equity Shares issued by the Amalgamated Company upon the effectiveness of
Section (I of this Scheme. The Board of the Amalgamated Company shall be empowered to
remove such difficulties as may arise in the course of implementation of Section Il of this
Scheme and registration of new members in the Amalgamated Company on account of
difficutties faced in the transition period.
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8.6

9.1

9.2

9.3

9.4

10.

10.1

11.

12.

The Equity Shares to be issued by the Amalgamated Company pursuant to Clause 7 of
Section Il of this Scheme above in respect of Equity Shares of the Amalgamating Company
which are held in abeyance under the provisions of Section 126 of the Companies Act
{erstwhile Section 208A of the Companies Act, 1958) or otherwise shall, pending allotment or
settlement of the dispute by order of a court or otherwise, also be kept in abeyance by the
Amalgamated Company.

The Equity Shares to be issued and allotted by the Amalgamated Company in terms of
Clause 7 of Section Il of this Scheme shall be subject to the provisions of the Memorandum of
Association and Articles of Association of the Amalgamated Company and shall rank pari
passu in all respects with the existing Equity Shares of the Amalgamated Company.

CANCELLATION OF EQUITY SHARES HELD BY AMALGAMATING COMPANY IN MSSL

Simultaneous with the issuance of the Equity Shares, in accordance with Clause 7 of
Section Il of this Scheme, the existing issued and paid up equity share capital of MSSL, as
held by Amalgamating Company, shall, without any further application, act, instrument or
deed, be automatically cancelled.

The cancellation of the equity share capital held by the Amalgamating Company in MSSL, in
accordance with Clause 9.1 of Section Il of this Scheme, shall be effected as a part of this
Scheme itself and not under a separate procedure, in terms of Seclion66 of the
Companies Act and the order of the NCLT sancticning this Scheme shall be deemed to be an
order under Section 66 of the Companies Act, or any other applicable provisions, confirming
the reduction. The consent of the shareholders of MSSL to this Scheme shall be deemed to
be the consent of its shareholders for the purpose of effecting the reduction under the
provisions of Section 66 of the Companies Act as well and no further compliances would be
separately required.

The Amalgamated Company shall not be required to add the words “and reduced” as suffix to
its name consequent upon the reduction of capital under Clause 9.1 of Section I of this
Scheme above.

The reduction of capital of the Amalgamated Company, as above, does not involve any
diminution of liability in respect of any unpaid share capital or payment to any shareholder of
any paid-up share capital or payment in any other form.

LISTING OF EQUITY SHARES ISSUED AS CONSIDERATION

Subsequent to the effectiveness of Section |l of the Scheme from Effective Date 2, the Equity
Shares of the Amalgamated Company issued to the shareholders of the Amalgamating
Company as on Record Date 2 shall be listed and shall he admitted for trading on the Stock
Exchanges by virtue of this Scheme and in accordance with Applicable Laws. The
Amalgamated Company shall make all requisite applications and shall otherwise comply with
the provisions of Applicable Laws and take all steps to get it's the Equity Shares issued
pursuant to Section |l of this Scheme listed on the Stock Exchanges.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Amalgamated Company as envisaged in this Section Il of the Scheme shall not
affect any transaction or proceedings already concluded by the Amalgamating Company or
MSSL on or before Appointed Date 2, to the end and intent that the Amalgamated Company
accepts and adopts all acts, deeds and things done and executed by the Amalgamating
Company in respect thereto as done and executed on behalf of itself,

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 2

It is clarified that the Boards of the Amalgamating Company and MSSL shall have the
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absolute right to acquire any asset for, or sell, transfer, create, encumbrance or otherwise
deal with any asset or raise any debt required for the business and generally carry on the
business of Amalgamating Company and MSSL, respectively, in their sole discretion, up to
Effective Date 2.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE AMALGAMATED
COMPANY

Upon coming into effect of Section Il of the Scheme from Effective Date 2, the Memorandum
of Association of the Amalgamated Company, immediately prior to Effective Date 2, shall,
without the requirement to do any further act or thing, stand amended and replaced with the
Memorandum of Association as set out in Schedule |l to this Scheme.

The abovementioned change, being an integral part of the Scheme, it is hereby provided that
the said revision to the Memarandum of Association of the Amalgamated Company shall be
effective by virtue of the fact that the shareholders of the Amalgamated Company, while
approving the Scheme as a whole, have also resolved and accorded the relevant consent as
required respectively under the applicable provisions of the Companies Act and shall not be
required to pass any separate resolution(s).

CHANGE OF NAME OF THE AMALGAMATED COMPANY

Upon coming into effect of Section Il of the Scheme from Effective Date 2, without any further
act or deed, the Amalgamated Company shall he re-named as “Samvardhana Motherson
International Limited” or such other name as may be decided by the Board of the
Amalgamated Company and approved by the NCLT and the jurisdictional Registrar of
Companies. Further, the name of "“Motherson Sumi Systems Limited”, wherever it ocours in
its Memorandum and Articles of the Amalgamated Company, will be substituted by such
hame.

The approval and consent of the Scheme by the shareholders of MSSL and the
Amalgamating Company shall be deemed to be the approval of the shareholders by way of
special resolution for change of name of the Amalgamated Company, as contemplated
herein, under Section 13 of the Companies Act. The sanction of this Scheme by the NCLT
shall be deemed to be in compliance with Section 13 and other applicable provisions of the
Companies Act.

DISSOLUTION OF AMALGAMATING COMPANY

Upon Section Il of this Scheme becoming effective on the Effective Date 2, the Amalgamating
Company shall stand dissolved without being wound-up, without any further act or deed, and
the Board and any committee thereof of the Amalgamating Company shall without further act,
instrument or deed be and stand discharged. The name of the Amalgamating Company shall
be struck off from the records of the RoC and the Amalgamated Company shall make
necessary fillings in this regard.

TAXES

The provisions of Section Il of this Scheme have been drawn up in compliance with the
conditions specified under the tax laws, specifically Section 2(1B) of IT Act, and other relevant
sections of IT Act. If any terms or provisions of Section Il of this Scheme are found or
interpreted to be inconsistent with the provisions of the aforesaid Section of the IT Act at a
later date {not being a date after Effective Date 2}, including resulting from an amendment of
Law or for any other reason whatsoever, such provisions shall prevail and this Scheme shall
stand modified to the extent determined necessary to comply with the said provisions. Such
modification will however not affect the other parts of this Scheme.

All benefits, incentives, losses (including but not limited to book losses, tax losses), book

unabsorbed depreciation, tax unabsorbed depreciation, credits (including, without limitation
income tax, minimum alternate tax, tax deducted at source, wealth tax, service tax, excise
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duty, central value added tax, central sales tax, applicable state value added tax, goods and
services tax (GST), customs duty drawback, etc.) to which Amalgamating Company is entitled
to in terms of Applicable Laws, shall be available to and vest in the Amalgamated Company,
upon Section Il of this Scheme coming into effect.

All tax assessment proceedings / appeals of whatsoever nature pertaining to the
Amalgamating .Company shall be continued and, or, enforced as and from the Effective
Date 2, by or against Amalgamated Company. The aforementioned proceedings shall not
abate or be discontinued nor be in any way prejudicially affected by reason of the
amalgamation of Amalgamating Company into and with Amalgamated Company.

Upon Section Il of this Scheme becoming effective on the Effective Date 2, the accounts of
the Amalgamated Company as on the Appointed Date 2 shall be reconstructed in accordance
with the terms of Section Il of this Scheme. The Amalgamated Company shall be entitled to
revise its income tax returns, TDS returns, and other statutory returns as may be required
under respective statutes pertaining to indirect taxes, such as sales-tax, value added tax,
excise duties, service tax, etc., and shall also have the right to claim refunds, advance, tax
credits, MAT credit, credit of tax deducted at source, credit of foreign taxes paid / withheld,
etc., if any, as may be required consequent to implementation of Section Il and ather relevant
provisions of this Scheme, as result of the amalgamation of Amalgamating Company into and
with Amalgamated Company.

Any tax deducted at source by the Amalgamating Company/ Amalgamated Company on
payables to Amalgamated Company/ the Amalgamating Company respectively which has
been deemed not to be accrued, shall be deemed to he payment of tax accruing or arising to
the Amalgamated Company and shall, in all proceedings, be dealt with accordingly.

ACCOUNTING TREATMENT

Upon Section Il of the Scheme becoming effective from the Effective Date 2, the
Amalgamated Company shall account for the transfer and vesting of the assets and liabilities
of the Amalgamating Company in its books of account as per the "Acquisition Method”
prescribed under Indian Accounting Standard 103 (Business Combination) nofified under
Section 133 of the Companies Act read with relevant rules issued thereunder and other
applicable Accounting Standards provided under the Companies Act, specificaliy:

(a) All the assets, including intangible assets and shares of MSSL held by the
Amalgamating Company, and all liabilities, including contingent liahilities of the
Amalgamating Company, shall stand transferred to, and the same shall be recorded
by, the Amalgamated Company at their fair value, as per Ind AS 103 and/or other
applicable Ind AS;

(b) The Amalgamated Company shall credit te its share capital account, the aggregate
face value of the Equity Shares issued by it to the shareholders of the Amalgamating
Company in terms of Clause 8 of Section |l of the Scheme. The difference between
the fair value and the face value of such Equity Shares issued will be credited to the
securities premium account;

{c) The difference between the fair value of the Equity Shares issued and the fair value
of the net assets acquired will be treated as goodwill or capital reserve as per Ind
AS 103;

{d) The fair value of the Equity Shares of the Amalgamated Company recorded at (a)
above shall stand cancelled against the share capital and the securities premium
recerded at (b) above; and

(&) The Amalgamated Company shall ensure compliance with the requirements of the

acquisition method under Ind AS 103 for all other aspects of accounting for the
amalgamation.
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The cancellation of the fair value of the Equity Shares of the Amalgamated Company against
the share capital and the securities premium, as provided under Clause 17.1(a) of Section ||
of this Scheme, above, shall be effected as a part of this Scheme itself and not under a
separate procedure, in terms of Section 66 of the Companies Act and the order of the NCLT
sanctioning this Scheme shall be deemed to be an order under Section 66 of the Companies
Act, or any other applicable provisions of the Companies Act, confirming the reduction, The
consent of the shareholders of the Transferor Company to this Scheme shall be deemed to
be sufficient for the purposes of effecting such cancellation as well, and no further
resolution(s) under Sections 66 or other applicable provisions of the Companies Act, if any,
would be required to be separately passed in this regard.

MISCELLANEQUS

Upon effectiveness of Section Il of this Scheme, from Effective Date 2, the provisions of
Section H of this Scheme shall take effect in their entirety without the requirement of any
further act, matter or deed or approvals from any person so as to give effect to Section Il of
this Scheme. Accordingly, upon effectiveness of Section Il of this Scheme from Effective
Date 2, all relevant records shall be updated / amended, so as to give effect to Section Il of
this Scheme and to vest all the assets, liabilities, contracts, licences, intellectual property
rights and employees of the Amalgamating Company into and with the Amalgamated
Company, without any procedural requirements for such assets, liabilities, contracts, licences,
intellectual property rights and employees to first be registered or recorded in the name of the
Amalgamated Company in terms of Section 1l of this Scheme,
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SECTION I}
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
APPLICATION TO THE NCLT

Each of the Transferor Company, Resulting Company and Amalgamating Company shall, as
may be required, dispatch, make and file all applications and petitions under Section 230 to
232 of the Companies Act before the NCLT, for sanction of the Scheme under the provisions
of Applicable Laws.

The Transferor Company, Resulting Company and Amalgamating Company, as the case may
be, shall he entitled, pending the sanction of the Scheme, to apply to appropriate
governmental authorities, as required, under any Applicable Law for such consents and
approvals which the Companies may require to own / transfer the assets and/or liabilities of
the DWH Undertaking or to merge / carry on the business of the Amalgamating Company, as
the case may be.

SEQUENCE OF EVENTS

Upon the sanction of the Scheme by the NCLT and after the Scheme has become effective
upon completion of the conditions listed in Clause 3 of this Section lll, the following shall be
deemed to have occurred and become effective and operative, only in the sequence and in
the order mentioned hereunder, in the following sequence:

(a) with effect from Appointed Date 1, demerger of the DWH Undertaking from the
Transferor Company and the vesting of the same in the Resulting Company, in
accordance with Section | of the Scheme;

{b) reclassification of the preference share capital of the Transferor Company into equity
share capital, transfer of a portion of the authorised share capital of the Transferor
Company to the Resulting Company and consequential increase in the authorised
share capital of the Resulting Company, as provided in Section | of this Scheme;

(©) issue and allotment of Equity Shares of the Resulting Company to the shareholders
of the Transferor Company as of Record Date 1, in accordance with Section | of this
Scheme, along with simultaneous cancellation of the shareholding of the Transferor
Company in the Resulting Company (either held directly of through its nominee
sharehalders) in its entirety, without any further act or deed,;

{d} with effect from Appointed Date 2, amalgamation of the Amalgamating Company into
and with the Amalgamated Company, by absorption, in accordance with Section Il of
the Scheme;

(e) transfer of the authorised share capital of the Amalgamating Company to the
Amalgamated Company and consequential increase in the autherised share capital of
the Amalgamated Company, as provided in Section || of this Scheme;

)] cancellation of the shareholding of the Amalgamating Company in MSSL in its
entirety, without any further act or deed;

(9) dissolution of the Amalgamating Company without winding-up; and
(h) issue and allotment of Equity Shares of the Amalgamated Company to the

sharehalders of the Amalgamating Company as of Record Date 2, in accardance with
Section || of this Scheme.
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CONDITIONALITY OF THE SCHEME

The effectiveness of Section | of this Scheme is and shall be conditional upon and subject to
the fulfilment (or waiver by the Transferor Company, to the extent permitted under Applicable
Law) of the following conditions:

(a) The requisite consents, no-phjections and approvals being received from the Stock
Exchanges to the Scheme in terms of the SEBI Circular;

(b} The Scheme being approved by respective requisite majorities in numbers and value
of such classes of members and creditors of the Transferor Company, the Resulting
Company andfor Amalgamating Company, as may be directed by the NCLT.
Notwithstanding the generality of the foregoing, it is clarified that the Scheme is
conditional upon the Scheme being approved by the public shareholders of
Transferor Company through e-voting in terms of Para 9(a)} of Part | of Annexure | of
SEBI circular No, CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the Scheme
shall be acted upon only if the votes cast by the public shareholders of Transferor
Company in favour of the Scheme are more than the number of votes cast by the
public shareholders against It;

{c) The Stock Exchanges issuing their observation/ no-objection letters and SEBI issuing
its comments on the Scheme, as required under Applicable Laws;

(d} The Scheme heing sanctioned by the NCLT under Sections 230 — 232, read with
other applicable provisions of the Companies Act;

(e) Certified copies of the order of the NCLT sanctioning this Scheme being filed with the
RoC, by each of the Transferor Company, Resulting Company and the Amalgamating
Company;

W] Approval of the shareholders of the Transferor Company and the Resulting Company
being obtained for entering into various agreements between Transferor Company
and the Resulting Company, in furtherance of Clause 4 of Section | of the Scheme;

(@) All statutory approvals required for the Scheme as per Applicable Law, including
approval of the Competition Commission of India (“CCI"), if required, being received;
and

(h) Satisfaction {or waiver in writing) of such other conditions precedent as may be
mutually agreed between Transferor Company, the Resulting Company and/or
Amalgamating Company in writing,

The effectiveness of Section I of this Scheme is and shall be conditional upon and subject to:

{a} Section | of the Scheme having become effective on Effective Date 1, as per the
terms of Section | of the Scheme; and

(b} the Resulting Company having completed the issue and allotment of Equity Shares to
the shareholders of the Transferor Company as of Record Date 1, in accordance with
Section | of this Scheme.

REVOCATION, WITHDRAWAL OF THIS SCHEME

Subject to the order of the NCLT, the Board of the Transferor Company shall be entitled to
revoke, cancel, withdraw and declare this Scheme of no effect at any stage if, {a) this Scheme
is not being sanctioned by the NCLT or if any of the consents, approvals, permissions,
resolutions, agreements, sanctions and conditions required for giving effect to this Scheme
are not obtained or for any other reason; (b) in case any condition or alteration imposed by
the shareholders and/or creditors of the Companies, the NCLT or any other authority is not
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acceptable to the Board of the Transferor Company; or (¢)the Board of the Transferor
Company is of the view that the coming into effect of this Scheme, in terms of the provisions
of this Scheme, or filing of the drawn up order with any governmental authority could have
adverse implication on all or any of the Companies. On revocation, withdrawal, or
cancellation, this Scheme shall stand revoked, withdrawn, cancelled and be of no effect and
in that event, no rights and liabilities whatsoever shall accrue to or be incurred infer se
between the Companies or their respective shareholders or creditors or employees or any
other person, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out in accordance
with the Applicable Law and in such case, the Transferor Company shall bear all costs
relating to this Scheme unless otherwise mutually agreed.

EFFECT OF NON-RECEIPT OF APPROVALS

In case this Scheme is not sanctioned by the NCLT, or in the event this Scheme cannot be
implemented due to any of consents, approvals, permissions, resolutions, agreements,
sanctions or conditions enumerated in this Scheme not being obtained or complied with,
unless waived by the Board of the Transferor Company (to the extent permitted under
Applicable Laws), or for any other reason, then, this Scheme shall become null and void.

COSTS, CHARGES AND EXPENSES

All costs, charges, fees, taxes including duties, stamp duties, levies and all other expenses, if
any, including as maybe directed by the NCLT in relation to and incidental to the approval of
this Scheme by the NCLT shall be borne equally by MSSL and the Resulting Company. All
ather costs, charges, fees, taxes and expenses in relation to and incidental to implementing
this Scheme and matters incidental thereto, shall he borne as mutually agreed among the
Transferor Company, Resulting Company and the Amalgamating Company.

Based on mutual agreement between the Boards of the Transferor Company, Resulting
Company and the Amalgamating Company, as the case may be, and subject to the
provisions of Applicable Law, the Boards of the Companies may authorise the execution of
appropriate arrangements between the Companies and the lenders, as may be required, in
respect of any loans raised by the Transferor Company prior to Effective Date 1.

DIVIDENDS

The Transferor Company, Resulting Company and the Amalgamating Company shall be
entitled to declare and make a distribution / pay dividends, whether interim or final, and/or
issue bonus shares to their respective members / shareholders prior to the Effective Date 1,
in accordance with Applicable Law. Any declaration of dividend or other distribution of capital
or income by the Transferor Company, Resulting Company or the Amalgamating Company
shall be consistent with the past practice of such company.

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether
interim or final) are enabling provisions and shall not be deemed to confer any right on any
shareholder of the Transferor Company, Resulting Company or the Amalgamating Company,
as the case may be, to demand or claim or be entitled to any dividends which, subject to the
provisions of the Companies Act, shall be entirely at the discretion of the Board of the
Transferor Company, Resulting Company or the Amalgamating Company, as the case may
be, and subject to approval, if required, of the shareholders of the relevant companies.

COMPLIANCE WITH APPLICABLE LAWS

The Transferor Company, Resulting Company and the Amalgamating Company undertake to
comply with all Applicable Laws (including all applicable compliances required by SEBI and
the Stock Exchanges) including making the requisite intimations and disclosures to any
statutory or regulatory authority and cbtaining the requisite consent, approval or permission of
the .central government, Reserve Bank of India (if required), SEBI, Stock Exchanges,
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Competition Commission of India (if required) or any other statutory or regulatory authority,
which by-law may be required for the implementation of this Scheme or which by Law may be
required in relation to any matters connected with this Scheme,

AMENDMENT

The Transferor Company, Resulting Company and the Amalgamating Company, through
mutual consent and acting through their respective Boards, may jointly and as mutually
agreed in writing in their full and absolute discretion, assent to alteration(s) or modification(s)
to this Scheme, which the NCLT may deem fit to approve or impose, and/or effect any other
modification or amendment jointly and mutually agreed in writing, including without limitation,
any modifications to the accounting treatment set out in the Scheme due to change in any
regulatory or compliance requirements being made applicable to the Transferor Company,
Resulting Company and the Amalgamating Company or to the matters set forth in this
Scheme, and do all acts, deed and things as maybe necessary, desirable or expedient for the
purpose of giving effect to this Scheme. Upon sanction of this Scheme by the NCLT, this
Scheme shall not be amended without the approval of the NCLT.

REMOVAL OF DIFFICULTIES

The Transferor Company, Resulting Company and the Amalgamating Company may, through
mutual consent and acting through their respective Board of Directors, agree to take steps, as
may be necessary including but not limited to making any modification to the Scheme,
desirable or proper, to resolve all doubts, difficulties or questions, whether by reason of any
orders of the NCLT or of any directive or orders of any govermnmental authorities or otherwise
arising out of, under or by virtue of this Scheme in relation to the arrangement contemplated
in this Scheme and / or matters concerning or connected therewith. After dissolution of the
Amalgamating Company, the Amalgamated Company and the Resulting Company through
their respective Board of Directors shall be authorised to take such steps, as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions, whether by
reasons of any order of the court(s) or of any directive or order of any other governmental
authorities or otherwise, however, arising out of, under or by virtue of this Scheme in relation
to the arrangement contemplated in this Scheme and / or matters concerning or connected
therewith.

MSSL is currently undertaking a scheme of merger under Sections 230 to 232 and other
applicable provisions of the Companies Act with its wholly owned subsidiary, Motherson
Polymers Compounding Solutions Limited ("MPCSL Merger”), pursuant to which Motherson
Polymers Compounding Solutions Limited shall stand merged with MSSL, on the scheme
becoming effective. The appointed date for the said scheme is April 1, 2018. The scheme
was approved by the Board of MSSL on August 7, 2018 and is currently pending before the
National Company Law Tribunal, Mumbai and Delhi Benches. The said MPCSL Merger will
not have any impact on the equity capital structure of MSSL as no shares are proposed to be
issued pursuant to the MPCSL Merger.

MISCELLANEOUS
The various Sections of this Scheme are inextricably inter-linked with each other and this

Scheme constitutes an integral whole. This Scheme shall be given effect to only in its entirety
and in the sequence and order mentioned in Clause 2 of Section Il of this Scheme.
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SCHEDULE |

(Details of Manufacturing Units and Offices of the DWH Undertaking)

Sl.
No,

Unit

Address

SBUS - Gurgaon

Plot No.21 & 22, Sector - 18, Industrial Estate,
Gurugram, Haryana, Pin Code — 122050

SBU1A -Faridabad

Kila No. 12/2, Sarai Khwaja, Sector 36, Faridabad,
Haryana, Pin Code - 121003

SBU16- Sector 84 DTA

A-3, Sector -84, Noida, Pin Code — 201305

Ecotech Greater Noida (New)

Plot No 5&6 Ecotech |l
Greater Noida

SBU 33 & 35 - Sector 85

B-3&4, Sector 85, Noida, Pin Code - 201301

SBU22-Pathredi

Plot No. SP1-890&895, Pathredi Industrial Area,
Bhiwadi, Dist — Alwar
Rajasthan, Pin Code 301707

SBU 30- Noida Sector A-15

A-15, Sector -6, Noida, Dist- Gautam Budda Nagar, Pin
Code: 201301

SBU-31- Sanand

AV-24, Sanand GIDC Phase -2, Sanand Industrial
Estate, Sanand
Ahmedabad, Pin Code - 82445

Pithampur I

Plot No. 3, Industrial Growth Centre
Integrated Industrial Park
Pithampur, Dist- Dhar (MP)

Pin Code - 454774

10

SBU07-Bangalore Kumbalgodu

Plot No. 31B, Kiadb, Industrial Area
Phase-| Kumbalgadu
Bangalore

11

SBU24 -Bengaluru Bidadi

Plot No.11, Sector-1, Phase-ll, Talekuppe, Bidadi
Industrial Area
Ramnagar Taluk & Dist.
Pin Code - 562109

12

SBU17-Chennai Kuruvanmedu

Survey No 181-186, Village Kuruvenumedu, Taluk
Chengalpatta, District Kanchipuram
Pin Code - 603204

13

SBU18-Chennai RN3P

RNS 10, Renault & Nissan Suppliers
Park, SIPCOT Industrial Park,
Cragadam Expansion Scheme, Chennai
Pin Code - 602105

14

SBU-27- Walajabad

Survey No.348/1A/1 B, 348/2-5 and 355/3 Tambaram-
Walajabad High Road
Nathanallur and Uthukadu Village
Dist. Kanchipuram
Pin Code - 631605

15

DMSIL-Pune Hinjewadi

S No,241/1/2, Village Hinjawadi, Taluka Mulshi, Pune,
Pin Code -411057

16

SBU32- Pithampur

Plot No.8, Sector-5, Pithampur
Distt Dhar, Madhya Pradesh
Pin Code— 454774

17

SBU15-Pune Matruniji

Plot No.73/2 & 76/2/1B
Village Marunji, Taluka Mulshi
Dist. Pune, Pin Code -411057

18

SBU2- Noida C-6

C-6&7, Sector-1, Noida
Dist. Gautam Buddh Nagar
Uttar Pradesh, Pin Code -201301

19

SBU 26- Noida Sector 64

A-8 & 9, Sector-64, Noida
Dist. Gautam Buddh Nagar
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Uttar Pradesh, Pin Code -201301

20

T01-Nasik

D - 36, MIDC, Satpur
Nashik, Maharashtra Pin Code - 422007

21

SBU20- Haldwani

A12, Mahaveer Audyogic Aasthan Village
Patlipur, Haldwanl, Dist. Nainital
Uttaranchal Pin Code - 263139

22

SBU23- Lucknow

862A, Village Natkur, Pargana
Bijnaur Road, Lucknow
Uttar Pradesh Pin Code -226001

23

SBU05- C-14 Noida Sector-1

C-14A & B, 1A&1B, Sector-1
{Ground floor and basement)
Noida (UP), Pin Code - 201301
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SCHEDULE 0l

(Memorandum of Association of the Amalgamaled Company)

MEMORANDUM OF ASSOCIATION
OF
MOTHERSON SUMI SYSTEMS LIMITED

{LIMITED BY SHARES)
The name of the company is MOTHERSON SUMI SYSTEMS LIMITED.
The Registered Office of the Company will be situated in the STATE OF MAHARASHTRA.
The objects for which the Company is established are:
THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:
To carry on the business of manufacturing, fabrication, assembling and dealing in Wiring
Hamess and other parts of all kinds and description, auvtomotive and other parts, mining
equipment, tool, springs, fittings, head lamps, sealed beam component parts, spare parts,
accessories and fittings of all kinds for the said articles of P.V.C., Polypropylene, P.F. Resin
or other man-made chemicals, electrical wires, switch controls and other engineering items
for automobiles or any other application as required.
To design, prototype manufacture, process, prepare, press, vulcanise, repair, retread, export,
import, purchase, sell and to carry on business of moulding of plastic and/or any other

polymer parts and assembly thereof, diecasting of components and the assembly thereof of
automobiles or any other any application as required, metal sheet pressing for making clips,

moulds and other parts for automobiles or any other application as required, P.V.C,,

Polythene. P.F. Resin parts, moulding and dealing in the same for different types of vehicles
or for any other application and repair materials and cther articles and appliances made with
or from natural or synthetic rubber, its compounds, substitutes, Indian rubber or the same in
combination with any metallic or non metallic substances, valcanised leather, rayon, Hessian
or plastic or products in which rubber, rayon Hessian or other plastic is used.

To carry on the business of hirers, repairers, cleaners and storers of motor cars, motor cycles,
mopeds, scooters, motor boats, motor launches, motor buses, motor lorries, aeroplanes,
seaplanes, gliders, tractors and other conveyances of all descriptions whether propelled or
assisted by means of petrol, spirit, diesel, steam, gas, electricity, animal, atomic or other
power and of engine chassis, bodies and other things used for or in connection with the
above mentioned business,

To engage in and conduct the business of scientific, technical and other research and
development in any field, particularly in the field of developing/ deploying advanced
technologies, electronics, computer software, mechanics and electricals, systems integration,
training systems, opto-electronics, communications, compasites and mechanical engineering,
to manufacture , test and experiment all kinds of equipment, to originate, develop and
improve any discoveries, inventions, technology, processes and formulate, turn to account,
particularly to integrate, manufacture, purchase or atherwise acquire, own, hold, operate, sell
or otherwise transfer, lease, license the use of, distribute or otherwise dispase off.

To carry on business of manufacturing, assembling, developing, and selling equipment,
technology and property of every kind and description, including without limitation of the
generality of foregoing, electronic, electrical and mechanical devices, apparatus, appliances,
equipment and machines and parts thereof as also to create, reproduce, amplify, receive,
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10.

1.

12,

13,
14,

transmit and retain sound, signals, communications for use in a variety of end user segments,
including the civil aerospace and aviation sector, customers, enterprises and the Government
and also for all other processes, matters and things and to establish, provide, maintain and
conduct or otherwise subsidize research and development, technical laboratories and
experimental workshops for scientific and technical research and experiments, and to
undertake and carry on with all scientific and technical researches, experiments and tests of
all kinds.

To carry on the business of a holding company for establishing subsidiaries, making majority
or minority investment, and/or to promoter technical collaborations in companies operating in
any kind of activity and in specific by net limited to investment in entities engaged in the auto
components or related sectors.

To provide management consultancy services related to supervisory, administrative, training,
managerial, technical, consultancy, marketing, procurement, accounting, fegal,
communication, personnel to companies in which investment has been made by the
Company and/or by any of its related/ affiliate/ associate companies.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE Ill (A) ARE:

To carry on business as inventors, researchers and developers, to conduct, promoter and
commission research and development in connection with the activities of the Company, to
establish and maintain research and development stations, technology centers, computers
complexes, laboratories, workshops, testing and proving grounds, and establishments and to
exploit and turn to account, the results of any research and development carried cut by or far
it.

To generally to encourage, promote and reward, researches, investigations, experiments,
tests, discoveries and invention of any kind that may be considered likely to assist any of the
business which the Company is authorized to carry on.

To carry on or assist in carrying on in any place or places any other trade or business, which
may seem to the Company as capable of being conveniently carried on with the business (es)
of the Company, or render profitable any of the Company's properties or rights.

To form and incorporate or promoter any company or companies having amongst its or their
objects, the acquisition, setting up, maintenance, establishment and promotion of business
relevant to the business or the interest of the Company in India or elsewhere, either directly or
indirectly, assisting the Company in the pursuance of its objects or i the supervision, control
and management of its business or the development of its assets and properties, or otherwise
prove advantageous to the Company and to pay, all or any of the costs and expenses
incurred in connection with any such promotion or incorporation, and to remunerate any
person of the Company in any manner it shall think fit for services rendered or to be rendered
in ohtaining, subscriptions of, or placing or assisting to place or to obtain subscriptions for, or
for guaranteeing the subscriptions for or the placing of any shares in the capital of the
Company or any bonds, debentures, obligations or securities of the Company may have
interest in, or about the promotion or formation of any other company, in which the Company
have an interest.

To purchase, hire or otherwise acquire factories and other premises or business in connection
with the main business of the Company.

To deal in alloy steel forgings of every description used for the business of the Company.

To import, export, purchase, sell, manufacture or otherwise deal in Wiring Harness, electrical
cables and mining machinery, plant and equipment, raw materials like alloy steel, ferrous and
non-ferrous metals, industrial chemicals, rubber and machinery, plant and equipments
including precision measuring and testing instruments and tools of every description used for
the business of the Company.
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16.

17.

18,

19.

20.

21,

22

23,

24,

25,

26.

To purchase, take on lease or in exchange, hire or otherwise acquire any movable or
immovable property, rights or privileges which the company may think necessary or
convenient for the purpose of its business and in paricular any land, building, basements,
machinery, plant and stock in trade and to construct, maintain and alter any buildings or work
necessary or convenient for the purpose of the Company,

To invest in other than investments in Company's own shares and deal with the money of the
Company not immediately required in such manner as may from time to time be determined.

To draw, make, endorse, discount, execute and issue promissory notes, bills of exchange,
warrants, debentures and other negotiable or transferable instruments.

Subject to provision of Section 73 and 179 of the Companies Act, 2013 and the rule made
thereunder and the directions of Reserve Bank of India to borrow or raise or secure the
repayment of moneys in such manner as the Company shall think fit and in particular by the
mortgage, legal or equitable or by the issue of debentures or debentures stock, perpetual or
otherwise, charged upon all or any of the Company's property both present and future
including its uncalled capital and to issue at par or at a premium or discount debentures or
debentures stock, bonds or other obligations and to purchase, redeem, pay off or satisfy such
securities.

Subject to Section 230 to 232 of the Companies Act, 2013 to amalgamate with any other
company having objects altogether or in any part similar to those of this Company.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideraticn as the Company may think fit and in particular for shares, debentures or
securities of any other company having objects altogether or in part similar to those of the
Company.

To establish branches in and out of India to appoint focal committees, advisory boards and
agents, managers, secretaries and other officers by any designation whatsoever and
authorise themn to transact the business of the Company and to discontinue transacting the
same from time to time.

To adopt means of making known the business of the Company, as may seem expedient and
in particular by advertising in the press, public, place and theatres, by radio, by television, by
circulars, by purchase and exhibition of works of art or interest, by publication of books,
pamphlets, bulletins, or periodicals, by organising or participating in exhibition and by granting
prizes, rewards and donatlons or any manner considered suitable.

To erect, build and enlarge, alter maintain, work purchase, acquire, mange, take on lease,
under license or concession or in exchange, deal with and dispose of solely or jointly with
others, buildings, warehouses, sheds, work factories mills, workshops, sidings, roads and
other premises and lands, necessary or expedient, for the purpose of the Company.

To apply for tender, purchase or otherwise, acquire contract, sub-contract, licenses and
concessions for or in relation to the objects of business herein mentioned or any of them and
to undertake, execute, carry out, dispose of or otherwise turn to account the same.

To sub-let all or any contracts obtained by the Company from time to time and upon such
terms and conditions as may be thought expedient.

To purchase or by any other means, acquire and prolong and renew patents, patent rights,
invention ficenses, protection and concessions which may appear likely to be advantagecus
or useful to the Company for its business and to manufacture under grant licenses or
privileges in respect of the same and to spend maney in experimenting upon and testing any
improving or seeking to improve any patents, inventions or rights which the company may
acquire or propose to acquire for the business.

42




27.

28.

29.

30.

31,

32.

33

34,

35¢

36.

37.

38.

39.

40.

To establish and maintain agencies and branch officers and procure the company to be
registered or recognised and to carry on business in any part of the world.

To distribute any of the property of the company among the members in Specie or in kind on
its winding up.

To enter into arrangement for rendering and obtaining technical services and or in technical
collaboration with individuals, firms or body corperate whether in or outside India.

To insure any of the properties, undertaking, contracts, guarantees or obligations of the
Company of every nature and kind in any manner whatsoever.

To be interested in promotings and undertaking the formation and establishment of such
institutions or companies (industrial, trading, manufacturing) which may seem to the Company
capable of being conveniently carried on in connection with any of the business which the
Company is authorised to do.

To obtain any order of Act of Legislature of Parliament for enabling the Company to obtain all
power and authorities necessary or expedient to carry out or extend any of the objects of the
Company or for any other purpose which may seem expedient and to make representations
against any proceedings or applications which may seem calculated directly or indirectiy
prejudicial to the company’s interest.

To pay out of the company's funds the cost and expenses incurred in connection with
incorporation of the company and to remunerate any person or company for services
rendered in the conduct of its business.

To create and issue equity, preference and guaranteed shares or stock and to redeem,
cance! and accept and accept surrender or such shares or stocks.

To pay, to reserve or to distribute as dividend or bonus shares among the members or
otherwise to apply as the company may think fit money belonging te the company including
those received by way of premium or shares or debentures tssued at a premium by the
company, received in respect of dividends accrued on forfeited shares any money arising
from reissue by the Company of forfeited shares and money arising from reissue by the
Company of forfeited shares subject to the provisions of the Companies Act, 1956.

To open any kind of account in any bank and fo make, draw, borrow, accept, endorse, issue
and execute promissory notes, bills of exchange, bill hundies, cheques and other negotiable
instruments in connection with the Company’s business and to invest and deal with money
not immediately in stich manner as may from time to time be determined.

To 'make any loan to any person or company on any terms whatsoever in connection with the
company's business.

To enter into partnership or any other individual arrangement for sharing profit, co-operation,
joint venture, reciprocal concession, license or otherwise with any person, firm, private or
public limited companies, association society or body corporate carrying on or engaged in any
business or transaction which this company is authorised to carry on and to give special
rights, licenses, and privileges in connection with the same and particularly the right to
nominate one or more person whether they be sharehalders or not, to be directors of the
company.

Subject to the provisions of Section 182 of the Companies Act, 2013 to contribute to the funds
of any association or to any individual, firm or body corporate which In the opinion of the
Company is beneficial to the Company.

To engage, employ, suspend and dismiss agents, managers, workers, clerks and other
servants and labourers and to remunerate any such person at such rate as shall be thought
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41,

42.

43,

44,

45,

46.

47,

48.

49,

50.

51.

52.

fit, to grant pensions or gratuities to any such person or his widow or children and generally to
provide for the welfare of all employees.

To purchase or to take on lease or in exchange hire or otherwise acquire any running
business or part thereof, movable or immovable properties and any rights or privileges or
licenses or concessions which the company may think necessary or expedient for the
purpose of its business on such terms as may be deemed useful.

To sell or sublet any concession or privilege obtained or contracts entered into and generally
to sell the whole or any part of the property and business of the company for cash or for the
shares for obligations of any person or persons for the purpose of business.

To improve, manage, cultivate, develop, exchange, let on lease, mortgage, sell, dispose of,
turn to account, grant rights and privileges in respect of or otherwise deal with all or any part
of the properties and rights of the company.

To enter into any arrangement with any authority including Sovereign Government (Municipal,
Local or otherwise) that may seem conducive to the Company’s objects or any of them and to
obtain from any such authority rights licenses privileges and concession which the company
may think desirable to obtain and to carry out, exercise and comply with any such
arrangement rights, licenses, privileges and concessions.

To do all or any part of the above things in any part of the world either as principals,
contractors, trustees or otherwise and either alone or in conjunction with others and by or
through agents, contractars, trustees or otherwise,

To acquire any securities by subscription, purchase, exchange or otherwise and to make any
loan to any other body corporate, give any guarantee, or provide security, corporate
guarantee including guarantees to banks, financial institutions or any other third party in
connection with obligations of any other body corporate and/or in connection with a loan
made by any other person to, or to any other person by, any body corporate.

To enter into, purchase, sell, fransact, swaps, forwards, futures, options, caps, floors, collars,
contracts for differences, repos, lending transactions, trust instruments in any currency and /
or any other derivative transactions of any nature (whether exchange-traded or over-the-
counter) including relating to any asset, index, event, statistic, rate or benchmark of any
nature (whether tangible or intangible) and also including (without limitation) derivatives
relating to currencies, interest rates, stocks, bonds, other securities, credit events and
commodities, to the extent permitted under the Applicable Laws from time to time.

To identify, acquire, develop, organize and obtain financial, technological and managerial
support in connection with all or any of the main objects of the company specified above.

To establish, appoint and maintain any agencies, representatives or servants in India for the
conduct of the business and/or any other purpoese of the Company and to remunerate such
agencies, representative and servants,

To enter into confracts of indemnity and guarantee in connection with the business of the
Company.

To establish, appoint and maintain any agencies, representatives or servants in India for the
conduct of the business and/or any other purpose of the Company and to remunerate such
agencies, representative and servants.

To establish and maintain or procure, the establishment and maintenance of, any pension,
superannuation funds or retirement benefit schemes (whether contributory or otherwise) for,
benefit of, and to give or procure the giving of donation, gratuities, pensions, allowances,
enrollments and any other relevant benefits to any persons who are, or were at any time, in
the employment or services of the Company, of any company which is a subsidiary or a
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53,

55.

56.

57.

58.

59.

60.

holding company of the Company, or which is a subsidiary of any such holding company or is
alied to or associated with the Company, or any such subsidiary or of any of the
predecessors of the Company, or any such other company as aforesaid, or who may be or
have been Directors or officers of the Company, or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such person, and to establish,
subsidies and subscribe to any institutions, associations, societies, clubs, trusts or funds
calculated to be for the benefit of, or to advance the interests and well being of the Company,
or any other company as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any public, general or useful object, and to do
any of the matters aforesaid either alone or in conjunction with any such other company as
aforesaid and without prejudice to the generality of the foregoing, to act either alone or jointly,
as trustee or administrator for the furtherance of any of the aforesaid purposes.

To act as manufacturers, assemblers, fabricators, of high tension and low tension cables,
ACSR, conductor porcelain insulations of all types and designs, voltage and capacities,
transmission towers, high voltage electrical porcelain bushing and insulation material,
electrical switchgear, both high and low tension for AC and DC current.

To carry on the business of electricians, electrical and manufacturers of all kinds of electrical
machinery and electrical apparatus for any purpose whatsoever and to manufacture, sell,
supply and deal in accumulators, lamps, meters, engines, dynamos, batteries, telephonic and
telegraphic apparatus of any kind,

To manufacture, buy, sell exchange, alter, improve, manipulate prepare, for market import or
export or otherwise deal in all kinds of insulated cables and wires, rubber insulated wires and
cables, cub type-sheeted wires, PVC cables and flexible cords, cotton or silk braided, conduct
wires and cables, low and high tension power cables, telegraph and telephone cables, low
and high tension paper rubber or bitumen insulated lead covered power cables, telephone or
telegraphic cables according to B.B.S. lang distance cables, signalling cables, lead covered
house installation, accessories of power cables, alpastable cables with seamless aluminium
sheath covered with a second seamless skin thermoplastic material, overhead material, bare
copper, bronze, aluminium wires and cables solid or standard for telephone, telegraph and
signalling purpose, aluminium cable for overhead lines, bare copper and cadmium copper
wire round or grooved for tramways trolly buses etc. (also suitable for crane operation), bare
copper and aluminium bus bars, binders and rotor bars suitable for dynamo, transformer and
switchgear wire manufacturers, copper and aluminium wires and tapes, lighting conductors,
aeriais of copper, aluminium varnish cambric insulated main, furnace, H.F., ship wiring, switch
boards, bell wires, lead alloy and tinned copper, and all kinds of cables wire conductors and
accessories,

To purchase, sell, import, export, manufacture, repair or otherwise deal in all types of
extruders and other machinery used for the manufacture, repair or otherwise deal in all types
of extruders and other machinery used for the manufacture of insulated cables, sheeted and
unsheeted wirs, industrial cables.

To manufacture, produce, process or assemble and deal in all sorts of air and gas treatment
plants and equipments, air-conditioning plants, refrigeration and equipments, industrial fans,
steam heaters, ajr filters, air- curtains, spray painting, booths and complete system of all kinds
and description relating to air technology.

To catry on business of imports, exports, buyers and sellers of all types of axial flow fans,
centrifugal fans, mancooling fans, blowers, fabricated items, motor starters, mining
equipments, port material, handling, equipment, process plants and washing plants.

To undertake the manufacture or production of calcined petroleum coal and calcined
atheacite coal and sale thereof.

To search, win, work, raise, quarry, smelt, refine, dress, manufacture, manipulate, convert
make merchantable, sell, buy, import, export or otherwise deal in iron ore, all kinds of metal,
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61.
62.

83.

84,

65.

66.

67.

68,

69.

70.

71.

72.

73.

74.

metalicferrous ores and to manufacture, sell, buy import, expert and otherwise deal in any of
such articles and any commodities.

To produce steel bricks and bats from steel scrap and cast iron scrap.

To carry on the business of an investment company and to buy, underwrite, invest in, acquire,
hold and deal in shares, stocks, dehenture stock, bonds, sbligations and securities issued or
guaranteed by any company constituted for carrying on business in India or elsewhere, and
debentures, debentures stock bonds, obligations and securities, issued or guaranteed by any
government, state dominion, sovereign rules, commissioners, public body or authority,
supreme, municipal, local or otherwise, firm or person whether in India or elsewhere.

To carry on the business of purchase and sale of petroleum and petroleum products, to act as
dealers and distributors for petroleum companies, to run service stations for the repair and
servicing of automohiles and to manufacture or deal in fuel oils, cutting oils and greases.

To carry on the business of manufacturers of and dealers in all types of rubber leather,
¢elluloid, bakelite, plastic and all other chemicals, rubber and plastic goods, particularly
industrial rollers, sheets and consumer goods such as tyres, tubes and other allied products,
medical and goods and all other kinds of preducts.,

To carry on trade or business or manufacturers of ferro manganese, colliery proprietors, coke
manufacturers, miners, smelters engineers and tin plate makers in all their respective
branches.

To carry on business of electrical engineers, electricians, contractors, manufacturers,
constructors, suppliers of and dealers in electric and other appliances, electric motors, fans,
lamps, furnaces, household appliances, batteries, cables, wire line, dry cells, accumulator,
lamps and works to generate, accumulate, distribute and supply electricity for the purposes of
light, head, motive power and for all other purpose for which electrical energy can be
employed.

To carry on the business of manufacturers of or dealers in glass products including sheet and
plates glass, opticals glass woe! and laboratory ware.

To carry on the business of manufacturers of or dealers in industrial machinery of all types,
including bearing, speed reduction units, pumps, machine tools and light engineering goods.

To carry on the business of manufacturers, stockists, importers and exporters of and dealers
in engineering, drawing sets, builders, hardware steel rolls, measuring tapes, cutting tools and
hand tools precision measuring tools, machinery, garage tools, hardware tools instruments,
apparatus and other machinery, plant, equipment articles, appliances, their components,
parts, accessories and allied things.

To carry on the business of manufacturers, dealers, stockists, exporters and importers of
bolts, nuts, nails, rivets, hings, hooks and other hardware items of all types and description.

To carry on the business of manufacturers, dealers, stockists, exporters and importers of
forging, casting, stampings of all metals, machinery parts, moulds press tools, jigs, fixtures,
injection and compression moulding and steel products.

To carry on the profession of consultants on management, employment, engineering
industrial and technical matters to industry and business and to act as employment agent.

To undertake or arrange for the writing and publications of books, magazine, journals or
pamphlets on subjects relating to business of the Company.

To carry on the business of importers, exporters, dealers, stockists, suppliers and

manufacturers of commercial, industrial and domestic plastic products of any nature,
substance and form and any raw material including styrene, polystyrene vinyl, chloride,
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polyvinyl, plolyethylene, polypropylene, polyclfines, viny acetate and copolymers and other
allied material, acrylics and polyesters, polycarbonates and polyethers and epoxy resin and
compositions, silicon resins and compositions, P.P.U.F. and other thermeplastic moulding
compositions includings prefabricated sections and shapes, cellulosic and other thermosetting
and thermoplastic materials {of synthetic or nature origin), colouring materials, plastic and
resinous materials and adhesive compositions.

75, To act as ftrustees, executors, administrators, attorneys nominees and agents and to
undertake and to execute trusts of all kinds and {subjects to compliance with any statutory
condition) to exercise all the powers of custodian, trustees, and trust corporations.

76, To procure or develop and supply patents, inventions, models, designs, scientific or industrial
formulae or processes,

IV. The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,
on the shares held by them.

v, The Authorised Share Capital of the Company is Rs, consisting of
Equity Shares of Re. 1/~ {Rupee One) each.

We the several persens, whose names and addresses are subscribed, are desirous of being formed
into a Company. In pursuance of the Memorandum of Association, and we respectively agree to take
the number of shares in the Company set opposite respective names.

Name, address, description | No. of  equity | Signature of | Sighatures, address,
and occupation of | shares taken by | subscriber descriptions and
subscribers each subscriber occupations of the

withess
Mrs. Swarn Lata Sehgal 100 Sd/- |
W/o Sh. K.L. Sehgal Swarn Lata Sehgal Witness the signatures
B-300, New Friends of both the subscribers
Colony, New Delhi-110085
Business Sd~-

(K Souri Rajan}
Mr. Vivek Chaand Sehgal Slo M.K.
S/o Sh. K.L. Sehgal 100 Sd/- Krishnamachari
B-300, New Friends Vivek Chaand Sehgal | Chartered Accountant
Colony, New Delhi- 110065 Phone: 80963
Business 240A, Pocket |

Mayur Vihar

Delhi- 110091.

Place: New Delhi
Date: December 10, 1936

Alok  powatysignes

by Alok Goel

Date: 2020.07.02
G Q el 20:56:25 +05'30°
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2nd & 3rd Floor

SR Bartisoir& Co. LLP T e el

Chartered Accountants Gurugram - 122 002, Haryana, India
Tel: +81 124 681 6000

Independent Auditer’s Certificate to confirm that the Accounting Treatment is in conformity with the accounting
standards prescribed under Section 133 of the Companies Act, 2013

To.

The Board of Directors.

Motherson Sumi Wiring India Limited

Plot No. I, Sector 127. Noida. Greater Noida Expressway.
Uttar Pradesh - 201301

We, the statutory auditors of Motherson Sumi Wiring India Limited (hereinafier referred to as “the Company™ or “Resulting
Company™), a wholly owned subsidiary of Motherson Sumi Systems Limited, have examined the proposed accounting
treatment specified in Clause 15.2 of Section 1 of the Composite Scheme of Amalgamation and Arrangement amongst
Mothersen Sumi Systems Limited (“MSSL” or “Transferor Company™ or “Amalgamated Company™). Samvardhana
Motherson International Limited (*Amalgamating Company ™}, the Company {as incorporated on July 2, 2020 (**Resulting
Company™)), and their respective shareholders and creditors for demerger of Domestic Wiring Harness Undertaking of the
MSSL to the Company; amalgamation of the Samvardhana Motherson International Limited into and with the MSSL by
absorption. subsequent to the completion of the demerger referred above; (hereinafter referred to as the “Scheme™), which
we have annexed with this certificate for identification purposes, in terms of the provisions of Section 133 ofthe Companies
Act. 2013 (hereinafter referred to as “the Act”) with reference 1o its compliance with the applicable Accounting Standards
notified under the Act and Other Generally Accepted Accounting Principles.

The responsibility for the preparation of the Scheme and its compliance with the relevant laws and regulations. including
the applicable Accounting Standards as aforesaid, is that of the Board of Directors of the Companies involved. Our
responsibility is to examine and report whether the Scheme complies with the applicable Accounting Standards and Other
Generally Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or done in the course
of, or in connection with the services that are subject to this Certificate, will extend any duty of care that we may have in
our capacity of the statutory auditors of any financial statements of the Company.

Based on our examination and according to the information and explanations given to us, we confirm that the accounting
treatment contained in the aforesaid scheme is in compliance with the applicable Accounting Standards notitied by the
Central Government under the Companies Act, 2013 and Other Generally Accepted Accounting Principles.

This certificate is required by the Company for submission to MSSL. 1n accordance with requirements of Regulation 11 of
Securities and Exchange Board of India (“SEBI™) Listing Obligatiens and Disclosure Requirements (hereinafier referred
1o as *SEBI LODR regulations') and SEBI Circular CFD/DIL3/CIR/2017/21 dated March (0, 2017 (*SEBI Circular™).
MSSL is required to submit this certificate for onward submission to regulatory authorities including The National Stock
Exchange of India Limited, BSE Limited, Securities and Exchange Board of India and the National Company Law Tribunal
to confirm that the Accounting Treatment prescribed in the Scheme is in compliance with the applicable accounting
standards prescribed under Section 133 of the Companies Act 2013 (the “Act”) and other Generally Accepted Accounting
Principles. This Certificate should not be used for any other purpose without our prior writien consent,

This Certificate should be read with the Annexure 1 and scheme annexed herewith which forms an integral part of this
certificate.

For S.R. BATLIBEOI & CO. LLP

Chartered Accountants

[CAI Firm Registration Number: 301003E/E300005
PANKAJ b s

a=Prraunral,

wimitnnhag éhaetlvn el ot
' HAD HA Mamach | win apgroving Wis decumant
faste’ JASO 0724 1NELI00EIF

per Pankaj Chadha

Partner S _
Membel‘ship Number: 091 8 I 3 FOI’ Motherson SU- I \:_,!Slt,ms Lgrmite d
UDIN: 20091813AAAADN2307 i wj:,ﬁt/

— Alok Goel

Place: Gurugram Company Secretary

Date: July 21. 2020

5.R, Ballibo & Co_ LLP. a Lirmited Liabality Pantoership with LLP klenoty No, AAR-4234
Regd, Oflice ! 22, Camac Strect, Bhock '8, 3rd Flom, Kelkata-700 016
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SR Barigot & Co. LLP

Chartered Accountants

Annexure 1 to the Certificaie

Certificate to confirm that the Accounting Treatment is in conformity with the accounting standards prescribed
under Section 133 of the Companies Act, 2013

To.

The Board of Directors.

Motherson Sumi Wiring India Limited

Plot No.1, Sector 127, Noida, Greater Noida Expressway.
Uttar Pradesh — 201301

This certificate is issued in accordance with the terms of our service scope letter dated July 21. 2020 and Engagement
Agreement dated July 21, 2020, between S.R. Batiiboi & Co LLP (“we" or “us” or “SRBC™) with Motherson Sumi Wiring
India Limited (hereinafier the “Company™).

At the request of the Company, we have examined the proposed accounting treatment specified in Clanse 15.2 of Section
I of the Composite Scheme of Amalgamation and Arrangement amongst Motherson Sumi Systems Limited (“MSSL” or
“Transferor Company” or *Amalgamated Company”), Samvardhana Motherson International Limited (“Amalgamating
Company ™), the Company (as incorporated on July 2, 2020 (“Resulting Company™)), and their respective shareholders and
creditors for demerger of Domestic Wiring Harness Undertaking of the MSSL to the Company; amalgamation of the
Samvardhana Motherson International Limited into and with the MSSL by absorption. subsequent to the completion of'the
demerger referred above; (hereinafter referred to as the “Scheme™), which we have annexed with this certificate for
identification purposes, in terms of the provisions of Section 133 of the Companies Act, 2013 (hereinafter referred to as
“the Act} with reference to its compliance with the applicable Accounting Standards notified under the Act and Other
Generally Accepted Accounting Principles.

This certificate is required by the Company for submission to MSSL. [n accordance with requirements of Regulation 11 of
Secwities and Exchange Board of India (“SEBI™) Listing Obligations and Disclosure Requirements (hereinafier referred
to as *SEBI LODR regulations’) and SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 {(“SEBI Circular™),
MSSL is required to submit this certificate for onward submission to regulatory authorities including The National Stock
Exchange of India Limited, BSE Limited, Securities and Exchange Board of India and the National Company Law Tribunal
to confirm that the Accounting Treatment prescribed in the Scheme is in compliance with the applicable accounting
standards prescribed under Section 133 of the Companies Act 2013 (the “Act™) and other Generally Accepted Accounting
Principles.

Management’s Responsibility

The Board of Directors of the Company are responsible for the compliance with the Scheme and the relevant laws and
regulations, including the applicable accounting standards read with the rules made thereunder. This responsibility includes
the design, implementation and maintenance of internal control relevant to the preparation of the Scheme.

Auditor's Responsibility

Our responsibility is to provide reasonable assurance whether the Accounting Treatment prescribed in the Scheme is in
conformity with the applicable accounting standards prescribed under section 133 of the Act and other Generally Accepted
Accounting Principles,

We conducted our examination 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 [ndia.

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

Engagements.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate evidence on the
Reporting criteria mention in paragraph 4 above. The procedures selected depend on the auditor’s judgement, including
the assessment of the risks associated with the Reporting Criteria. Accordingly, we have performed the following
procedures:
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SR Baruigot & Co. LLP

Chartered Accountants

a.  Read the draft Scheme and the proposed accounting treatment as specified in Clause 15.2 of Section I, which is
attached to this certificate for identification purposes.

b. Examined the Accounting Treatment prescribed in the Scheme and assessed whether the same is in compliance with
the applicable accounting standard prescribed under Section 133 of the Act and other Generally Accepted Accounting
Principles.

Further, our scope of work did not involve us performing any audit tests in the context of our examination. We have not
performed an audit, the objective of which would be to express an opinion on the specified elements. accounts or items
thereof, for the purpose of this certificate. Accordingly, we do not express such opinion.

Restriction on Use

This report is addressed to and provided to the Board of Directors of the Company solely for the purpose mentioned in
paragraph 2 above for onward submission to MSSL for submission to regulatory authorities including The National Stock
Exchange of India Limited, BSE Limited, Securities and Exchange Board of India and the Mational Company Law
Tribunal, and should not be used for any other person or purpose or distributed to anyone or referred to in any document
without our prior written consent. Qur examination relates to the matters speciied in this report and does not extend to the
Company as a whole. We make no representations regarding compliance with company Jaw or any other statutory
requirements. Accordingly, we do not accept or assume any liability or any duty of care or for any other purpose or to any
other party to whom it 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 8.R. BATLIBOI & CO.LLP
Chartered Accountants
[CAI Firm Registration Number: 30 1003E/E300005
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2.3

INTRODUCTION
PREAMBLE

This composite scheme of arrangement is presented under the provisions of Sections 230 to
232 and other applicable provisions of the Companies Act, 2013, including the rules and
regulations issued thereunder, as may be applicable, read with Sections 2{19AA) or 2(1B) of
the Income-tax Act, 1961, as may be applicable, for the:

{a) demerger of the DWH Undertaking (as defined in Section ! of the Scheme) of the
Transferor Company (as defined in Section ! of the Scheme) and vesting of the same
with the Resulting Company (as defined in Section I of the Scheme); and

(b} amalgamation of the Amalgamating Company (as defined hereinafter} into and with
MSSL, by absorption, subsequent to the completion of the demerger referred to in (a)
above.

In addition, this composite scheme of arrangement also provides for varicus other matters
consequential or otherwise integrally connected herewith.

DESCRIPTION OF THE COMPANIES
Transferor Company

Motherson Sumi Systems Limited ("MSSL" or "Transferor Company” or *Amalgamated
Company") is a public imited company incorporated on December 19, 1986, under the Laws
(as defined in Section | of this Scheme) of India, having its registered office at Unit 705, C
Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The CIN
of MSSL is L34300MH1986PLC284510. The Equity Shares of MSSL are listed on BSE
Limited and National Stock Exchange of india Limited. The non-convertible debentures
(“NCDs"} issued by MSSL are listed on BSE Limited. MSSL is engaged in the business of
manufacturing of automative components, infer afia, wiring hamess, manufacturing of vision
system, manufacturing of moulded and polymer products etc., directly and / or through
subsidiaries.

Resulting Company

Motherson Sumi Wiring India Limited ("Resulting Company”) is a public limited company
incorporated on July 2, 2020, under the Laws of India, having its registered office at Unit 705,
C Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai 400 051, Maharashtra. The CIN
of the Resulting Company is U29306MH2020PLC341326. The Resulting Company is a
wholly owned subsidiary of MSSL.

Amalgamating Company

Samvardhana Motherson International Limited (“Amalgamating Company”), is a public
limited company incorporated on December 9, 2004, under the Laws of India, having its
registered office at Unit 705, C Wing, One BKC, G Block, Bandra Kurla Complex, Mumbai
400 051, Maharashtra. The NCDs issued by the Amalgamating Company are listed on BSE
Limited. The CIN of the Amalgamating Company is U74900MH2004PLC287011. The
Amalgamating Company is a non-deposit taking systemically important core investment
company (CIC-ND-SI) registered with the Reserve Bank of India. The Amalgamating
Company is engaged in the business of holding and nurturing its investments in various
subsidiaties and joint-venture companies in India and across the world and also provides
strategic, operational and management support to its group companies. The Amalgamating
Company, directly or indirectly through its subsidiaries, is contemplating the commencement
of new businesses, including civil aviation. Amalgamating Company is one of the promoters
of MSSL and holds 33.43% of the share capital of MSSL, as on July 2, 2020,
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RATIONALE FOR THE SCHEME
Rationale for demerger of the DWH Undertaking

The Transferor Company is a multi-business corporate that is a specialised full-system
solutions provider and caters to a diverse range of customers in the automotive and other
industries across Asia, Europe, North America, South America, Australia and Africa. The
Transferor Company is, directly and through its subsidiaries and joint venture companies,
engaged in the business of manufacturing of automotive components, inter alia, wiring
harness, manufacturing of vision system, manufacturing of moulded and polymer products
etc. The Transferor Company has created value for its customers, its investors, its employees
and other stakeholders through organic growth, by way of greenfield operations and inorganic
growth, by way of continuing strategic acquisitions, and as a result has expanded its business
operations in various countries across Asia, Europe, North America, South America, Australia
and Africa.

The aforesaid businesses of the Transferor Company have been nurtured over a period of
time and are currently at different stages of growth. The DWH Undertaking (as defined in
Section | of the Scheme), being focused on the Domestic Wiring Harmess Business, and the
Remaining Business (as defined in Section ! of the Scheme), each have distinct market
dynamics, like competition, distinct geographic focus, distinct strategy and distinct capital
requirements. As a result, there are differences in the way in which the activities of the
Domestic Wiring Harness Business and the Remaining Business are required to be organised
and managed. The segregation and transfer of the DWH Undertaking into the Resulting
Company, as envisaged in the Scheme, will enable sharper focus towards Indian customers
of the Domestic Wiring Harness Business, better alignment of the businesses to its customers
and the respective businesses to improve competitiveness, operational efficiencies and
strengthen its position in the relevant marketplace resulting in a more sustainable long term
growth and competitive edge. The segregation and transfer of the DWH Undertaking into the
Resulting Company will also align the interests of key stakeholders, which will benefit the
strategic direction of the Resulting Company in the long term.

Separation of the Domestic Wiring Harness Business into the Resulting Company will result in
the creation of two listed entities engaged in the auto-component business, enabling them to
be used for future inorganic growth opportunities. The transfer and vesting of the DWH
Undertaking into the Resulting Company, pursuant to the Scheme, will also enable the
Resulting Company to have a strong presence among original equipment manufacturers -
catering to passenger vehicle, commercial vehicle, 2-wheeler and off-highway vehicle
segments.

Rationale for amalgamation of Amalgamating Company with MSSL

The Amalgamating Company, through its subsidiaries and joint venture companies, is inter
alia engaged in the business of product manufacturing of certain automotive components,
including automotive rear-view mirrors, moulded plastic parts and assemblies, extruded and
injection moulding tools and components, moulded and extruded rubber components, interior
and exterior polymer modules, automotive modules, air intake manifolds, pedal box
assemblies, heating ventilating and air conditioning (HVAC) systems for vehicles, cabins for
off-highway vehicles, machined metal products, cutting tools, aluminium die casted products,
sheet metal parts, sintered metal parts, thin film coating metals and IT services. The
Amalgamating Company holds 33.43% of MSSL, the flagship company of the Motherson
Group, as on July 2, 2020. The Motherson Group, through Amalgamating Company, has
incubated several high growth businesses with market leadership positions, in addition to
having partnered with global industry leaders. '

Consolidation of the Amalgamating Company with MSSL, pursuant to the Scheme, will result
in the simplification of the group structure and in the alignment of the interests of various
stakeholders. Further, amalgamation of Amalgamating Company, along with its respective
subsidiaries and joint venture companies with MSSL will expand MSSL's product portfolio
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thereby leading to robust growth opportunities for the resultant MSSL., in [ndia and overseas.
It will also result in the resultant MSSL foraying into non-auto component business, which will
help in diversifying the revenue streams for resultant MSSL. The amalgamation of the
Amalgamating Company with MSSL would bring about synergy of operations and benefit of
scale, since duplication of administrative efforts and legal and regulatory compliances will be
unified.

The amalgamation of the Amalgamating Company with MSSL will also result in the
consolidation of the entire shareholding of Samvardhana Motherson Automotive Systems
Group B.Y. ("SMRP BV"), a company engaged in the supply of rear-view vision systems and
manufacturing of moulded and polymer products, currently jointly held by the Amalgamating
Company and MSSL, with MSSL. Consequently, SMRP BV would become a wholly owned
subsidiary of MSSL, leading to the consolidation of SMRP BV and its joint ventures and
subsidiaries under the resultant MSSL, resulting in a larger market capitalisation of resultant
MSSL.

Therefore, in view of the above, the implementation of this Scheme will result in the following
benefits:

(a) creation of separate and distinct entities housing the DWH Undertaking and the
Remaining Business with well-defined strategic priorities,

(b) dedicated and specialised management focus on the specific needs of the respective
businesses;

{c) expanding the business of MSSL from a diversified auto component product portfolio
and foray into non-auto component business, thereby creating greater value for the
shareholders / stakeholders of MSSL and will help and aid maintain supplier of choice
status among original equipment manufacturers,

(d) availability of increased resources, expertise and assets in the resultant MSSL, which
can be utilized for strengthening the customer base and servicing existing as well as
prospective customers;

(e) cost reduction, retaining tatent, optimization of support functions, efficiencies and
productivity gains by poaling the resources of MSSL and Amalgamating Cormpany,
thereby significantly contributing to future growth and maximizing sharehelders value
and being favourably positioned for mega trends in the auto component sector;

{N benefit to all stakeholders of the Transferor Company, Resulting Company, and
Amalgamating Company, leading to growth and value creation in the long run and
maximising the value and returns to the shareholders, unlocking intrinsic value of the
assets, achieving cost efficiencies and operational efficiencies;

(a0} consolidation of 100% of the shareholding in SMRP BY in MSSL along with
consolidation of all joint ventures and subsidiaries of SMRP BV under MSSL;

) consolidation of Amalgamating Company with MSSL resulting in consolidation of the
group’s shareholdings in various entities and simplification of the group structure
resulting in higher stakeholder accountability; and

(i) to ensure standalone focus on the Domestic Wiring Harness Business of the
Transferor Company.

For the reasons above, the compaosite scheme of arrangement would be in the best interests
of the shareholders, creditors, employees and other stakeholders of MSSL, Resulting
Company and the Amalgamating Company. In view of the abovementioned reasons and in
order to avoid multiplicity of schemes and the consequent increase in cost and effort that may
have to be expended by the Companies (as defined in Sectian t of the Scheme), the NCLT
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and the governmental authorities, it is considered desirable and expedient to implement the
proposed composite scheme of arrangement,

PARTS OF THE SCHEME
This Scheme (as defined in Section | of the Scheme) is divided into the following sections:
SECTIONI

DEMERGER OF THE DWH UNDERTAKING (AS DEFINED HEREINAFTER) AND
VESTING OF THE SAME IN THE RESULTING COMPANY

Part A deals with the Definitions and Share Capital.
Part B deals with demerger of the DWH Undertaking {as defined in Section | of this Scheme}
and vesting of the same in the Resulting Company, in accerdance with Section 2(19AA) of the

Income-tax Act, 1961 and Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, as may be applicable.

Part C deals with various matters consequential or otherwise integrally connected with
Section | of this Scheme, including the payment of consideration, cancellation of the paid-up
share capital of the Resulting Company held by the Transferor Company, the accounting
treatment in the books of the Transferor Company and the Resulting Company.

SECTION Il

AMALGAMATION, BY ABSCRPTION, OF AMALGAMATING COMPANY WITH MSSL

Part A deals with the Definitions and Share Capital.

Part B deals with the amalgamation of the Amalgamating Company with MSSL, by
absorption, in accordance with Section 2(1B) of the Income-tax Act, 1961 and Sections 230 to
232 and other applicable provisions of the Companies Act, 2013, as may be applicable.

Part C deals with various matters consequential or otherwise integrally connected with
Section Il of this Scheme including the payment of consideration, cancellation of the paid-up
share capital of the Amalgamated Company held by the Amalgamating Company immediately
prior to Effective Date 2 {(as defined in Section il of this Scheme), the accounting treatment in
the books of Amalgamated Company.

SECTION Il

GENERAL TERMS AND CONDITIONS

Section 1) deals with the general terms and conditions applicable to the Scheme.
SCHEDULES TO THE SCHEME

Schedule [ - Details of Manufacturing Units and Offices used for the DWH Undertaking as on
July 2, 2020.

Schedule It = The revised Memorandum of Association to be adopted by the Amalgamated
Company.
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SECTION |

DEMERGER OF THE DWH UNDERTAKING AND VESTING OF THE SAME IN THE RESULTING

COMPANY
PART A

DEFINITIONS

(a)

(b)

(c)

(d)

()

M

(9}

"Accounting Standards" means the applicable accounting standards in force in India
from time to time, consistently applied during the relevant period, including the
generally accepted accounting principles and standards, Indian Accounting Standard
(Ind AS), and all pronguncements including the guidance notes and other
authoritative statements of the Institute of Chartered Accountants of India;

“Applicable Laws' or ‘Laws” means and includes all applicable statutes,
enactments, acts of legislature or parliament, laws, regulations, ordinances, rules, by-
laws, approvals from the concerned authority (including a governmental authority),
government resolutions, directives, guidelines, policies, requirements, or other
governmental restrictions or any simflar form of decision of, or determination by, or
any interpretation or adjudication having the force of law of any of the foregoing, by
any concerned authority having jurisdiction over the matter in question;

“Appotnted Date 1" means April 1, 2021 or such subsequent date (if any) as may be
decided by the Board of Directors of the Transferor Company and Resulting
Company or such other date as the NCLT may direct;

“Board of Directors’ or “Board”, in relation to any company, means the board of
directors of such company and, unless contrary to the provisions of Applicable Laws,
indudes any committee of directors or any person authorised by the board of
directors or by such committee of directors,

“Companies” means collectively, the Transferor Company, Resulting Company and
Amalgamating Company;

“Companies Act” means the Companies Act, 2013, together with the rules and
regulations, circulars, notifications and clarifications issued thereunder, and as
amended from time to time;

‘Domestic Wirlng Harness Undertaking” or "DWH Undertaking" means and
includes all the activittes, businesses, operations and undertakings of, and relating to
the DWH Business (as defined hereinafter), on a going concern basis, inclusive of but
not limited to the following:

(i) all the property of the DWH Business, in the manner more specifically
provided under Section | of this Scheme, wherever situated, including all
computers and accessories, software and related data, lease / leave and
license rights with respect to use of offices, manufacturing units and other
properties, including the premises listed under Schedule | of this Scheme,
plant and machinery, capital work in progress, vehicles, furniture, fixtures,
office equipment, electricals, appliances, accessories, pertaining to or
relatable to the DWH Business, including all assets at the manufacturing
units, offices, etc. situated at the premises listed under Schedule | of this
Scheme;

{iiy all rights and licenses, all assignments and grants thereof, all permits,
clearances and registrations whether under central, state or other laws, rights
(including rights/ obligations under agreement(s) entered into with various
persons including independent consultants, subsidiaries [/ associate
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{iii)

(iv)

companies and other shareholders of such subsidiary / associate / joint
venture companies, contracts, applications, letters of intent, memorandum of
understandings or any other coniracts), non-disposal undertakings,
certifications and approvals, regulatory approvals, entitements, other
licenses, consents, tenancies, investments and / or interest (whether vested,
contingent or otherwise), taxes, share of advance tax, tax deducted at source
and minimum alternate tax credits (including but not limited to credits in
respect of sales tax, value added tax, service tax, goods and services tax
(GST), and other indirect taxes), deferred tax benefits and other benefits in
respect of the DWH Business, tax losses, if any, cash balances, bank
accounts and bank balances, deposits, advances, recoverables, receivables,
easements, advantages, financial assets, treasury investments, hire
purchase and lease arrangements, funds belonging to or proposed to be
utilised for the DWH Business, privileges, all other claims, rights and benefits,
powers and facilities of every kind, nature and description whatsoever,
utilities, provisions, funds, benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the
DWH Business;

all books, records, files, papers, governance templates and process
information, records of standard operating procedures, computer
programmes along with their licenses, manuals and backup copies,
advertising materials, and other data and records whether in physical or
electronic form, directly or indirectly in connection with or relating to the DWH
Business;

all contracts, deeds, bonds, agreements, schemes, arrangements and ather
instruments, permits, rights, entitlements, leases / licenses, operation and
maintenance contracts, memorandum of understanding, memorandum of
agreements, memorandum of agreed points, letters of intent, hire and
purchase agreements, tenancy rights, equipment purchase agreement and
other agreement and / or arrangement, as amended and restated from time
to time, whether executed with customers, suppliers, contractors, lessors,
licensors, consultants, advisors or otherwise, which pertain to the DWH
Business,

any and all earnest monies and / or security deposits, or other entitlements in
connection with or relating to the DWH Business;

all employees of the Transferor Company that are determined by the Board
of the Transferor Company to be substantially engaged in, or in relation to,
the DWH Business, on the date immediately preceding the Effective Date 1.

all liabilities (including liabilities allocable as per this Scheme, if any) present
and future, corporate guarantees issued and the contingent liabilities
pertaining to or relatable to the DWH Business, namely:

(A) the dehts of the Transferor Company which arises out of the activities
or operations of the DWH Business,

(B) specific loans and borrowings raised, incurred and utilised by the
Transferor Company for the activities or operatiens of or pertaining to
the DWH Business,

<) general or multipurpose borrowings, if any, of the Transferor
Company will be apportioned basis the proportion of the value of the
assets transferred in this demerger of DWH Business to the total
value of the assets of the Transferor Company immediately before
the said demerger.
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(h)

1)

(k)
(n
(m)

(n)

(0)

(P)
(a)

)

®

v

(vii)  all legal or other proceedings of whatsoever nature, including tax
proceedings, by or against the Transferor Company pending as on the
Effective Date 1 and relating to the DWH Business.

Any issue as to whether any asset or liability and / or employee pertains to or is
relatable to the DWH Undertaking or not shall be decided by the Board of Directors of
the Transferor Company.

“Domestic Wiring Harmess Business” or "DWH Business” means and includes all
the activities, business, operations and undertakings of the Transferor Company in
relation to designing, development, prototyping, validation, manufacturing, sale and
supply of wiring harmesses within India;

“Effective Date 1" means the date on which the last of the conditions and matters
referred to in Clause 3.1 of Section |ll of this Scheme have heen fulfilled, cbtained or
waived, as applicable. Any references in Section | of this Scheme to "upon Section |
of this Scheme becoming effective” or "effectiveness of Section! of this Scheme’
shall refer to the Effective Date 1;

*Equity Shares”, in regard to a company, means the fully paid-up equity shares of
such a company,;

“IT Act” means the Income-tax Act, 1961;
*NCLT"” means the National Company Law Tribunal, Mumbai bench;

“Record Date 1" means the date to be fixed by the Board of Directors of the
Transferor Company, for the purpose of determining the shareholders of the
Transferor Company to whom the new Equity Shares of the Resulting Company will
be issued and allotted, pursuant to Section | of the Scheme;

“‘Remaining Business” means all the undertakings, businesses, activities,
operations, assets and liabilities of the Transferor Company, other than those forming
part of the DWH Undertaking;

“RoC" means the Registrar of Companies, Mumbai;
“Resulting Company” means Motherson Sumi Wiring India Limited;

“Scheme” means this composite scheme of arrangement among the Transferor
Company, Resutting Company and the Amalgamating Company and their respective
shareholders and creditors, in accordance with the provisions hereof and pursuant to
the provisions of Sections 230-232 and other relevant provisions of the
Companies Act,

“SEBI" means the Securities and Exchange Board of India;

“SEBI Circular® means SEBI Circular No.CFD/DIL3/CIR/2017/21, dated
March 10, 2017, issued by the SEBI regarding Schemes of Arrangement by Listed
Entities and Relaxation under Sub-rule (7) of Rule 19 of the Securities Contracts
(Regulation) Rules, 1957, as amended from time to time;

“Stock Exchanges” means collectively BSE Limited and the National Stock
Exchange of India Limited; and

“Tax®, “Taxes” or “Taxation” means all forms of taxation, duties, cess, levies, imposts
and social security {or similary charges of any kind whatsoever in any jurisdiction,
including without limitation corporate incore tax, any other form of withholding tax,
provident fund, employee state insurance and gratuity contributions, service tax,
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value added tax, customs and excise duties, capital tax and other legal transaction
taxes, stamp duty, dividend distribution tax, securities transaction tax, real estate
taxes, gross receipts taxes, windfall profit taxes, employment taxes, severance taxes,
franchise taxes, transfer taxes, profit taxes, registration taxes, unclaimed property or
escheatment taxes, alternative or add-on minimum taxes, estimated taxes, other
municipal, provincial, state or locat taxes and duties, environmental taxes and duties,
goods and service taxes and any other type of taxes or duties in any relevant
jurisdiction, whether disputed or not, fogether with any interest, penalties, surcharges
or fines relating thereto, due, payable, levied, imposed upon or claimed to be owed in
any relevant jurisdiction, and including any obligations to indemnify or otherwise
assume or succeed to the tax liability of any other Person.

The expressions, which are used in this Section | of the Scheme and not defined in Section | shall,
unless repugnant or contrary to the context or meaning thereof, have the same meaning ascribed to
them under Sections Il of the Scheme, the Companies Act, the IT Act and other Applicable Laws,
rules, regulations, bye-~laws, guidelines, circulars, notifications, orders, as the case may be, including
any statutory modification or re-enactment thereof, from lime to time.

2. SHARE CAPITAL

2.1 The capital structure of the Transferor Company, as on July 2, 2020, is as under:

Share Capital | Amount in Rs.

Authorised Capital

605,00,00,000 Equity Shares of Re. 1 each €05,00,00,000

2,50,00.000 preference shares of Rs. 10 each 25,00,00,000
Total 630,00,00,000

Issued, Subscribed and Paid-up Share Capital

315,79,34,237 Equity Shares of Re. 1 each 315,79,34,237
Total 315,79,34,237

2.2 The capital structure of the Resulting Company, as on July 2, 2020, is as under:

Share Capital | Amount in Rs,

Authorised Capital

5,00,000 Equity Shares of Re. 1 each 5,00,000
Total 5,00,000

Issued, Subscribed and Paid-up Share Capital

5,00,000 Equity Shares of Re. 1 each 5,00,000
Total 5.00,000
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3.1

PART B

DEMERGER OF THE DWH UNDERTAKING AND VESTING OF THE SAME IN THE
RESULTING COMPANY

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with effect from
the Appointed Date 1, the DWH Undertaking, together with all its properties, assets,
investments, liabilities, rights, benefits, interests and obligations therein, shall demerge from
the Transferor Company and be transferred to, and stand vested in, the Resulting Company,
and shall become the property of and an integral part of the Resulting Company, without any
further act, instrument or deed required by either of the Transferor Company or the Resuiting
Gompany and without any approval or acknowledgement of any third party, Without prejudice
to the generality of the above, in particular, the DWH Undertaking shall stand transferred and
vested in the Resulting Company, in the manner described in sub-clause {(a) — (m) below:

(a) Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all assets of the DWH Undertaking that are
movable in nature or incorporeal property or are otherwise capable of transfer by
physical or constructive delivery and / or by endorsement and delivery, or by vesting
and recordal, including equipment, furniture and fixtures, shall stand vested in and be
deemed to be vested in the Resulting Company, wherever located, and shall become
the property and an integral part of the Resulting Company in terms of Section | of
this Scheme. The vesting pursuant to this sub-clause shall be deemed to have
occurred by physical or constructive delivery or by endorsement and delivery or by
vesting and recordal, pursuant to this Scheme, as appropriate to the property being
vested and title to the property shall be deemed 1o have been transferred accordingly.

()] Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all assels of the DWH Undertaking that are
movable properties, other than those described under sub-clause (a) above, including
investments in shares and any other securities, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank balances and
deposits, if any, with governmental authorities, shall, without any further act or deed,
become the property of the Resulting Company and the same shall also be deemed
to have been transferred by way of delivery of possession of the respective
documents in this regard.

{c) The Transferor Company and the Resulting Company shall, as provided for under
Clause 4 of Section | of the Scheme, enter into appropriate lease agreements / leave
and license agreements, to allow the Resulting Company to continue using all
immovable property used by the DWH Business immediately prior to Effective Date 1,
(including as listed in Schedule | of this Scheme), and such lease / leave and license
shall be effective upan Section | of the Scheme coming into effect, on the Effective
Date 1. The freehold and / or leasehold rights, as the case may be, of the Transferor
Company over such immovable properties leased and / or licensed and / or sub-
leased to the Resulting Company, shall continue to remain with the Transferor
Company.

{d} Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all debts, liabilittes, contingent liabilities, present or
future, duties and obligations, secured or unsecured, whether known or unknown,
including contingent / potential tax liabilities of the DWH Undertaking shall, pursuant
to the applicable provisions of the Companies Act and the provisions of Section | of
this Scheme and, without any further act or deed, become the debts, liabilities,
contingent liabilities, duties and obligations of the Resulting Company, and the
Resulting Company shall, and undertakes to meet, discharge and satisfy the same in
terms of their respective terms and conditions, if any. For the avoidance of doubt, itis
clarified that it shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such debts,
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liabilities, duties and obligations have arisen in order to give effect to the provisions of
this Clause. The amounts of general or multipurpose borrowings, if any, of the
Transferor Company will be apportioned basis the proportion of the value of the
assets transferred in this demerger of DWH Undertaking to the total value of the
assets of the Transferor Company immediately before the said demerger or in such
other manner as maybe determined by the Boards of the Transferor Company and
Resulting Company.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, leases and
licenses of the Transferor Company in relation to the DWH Undertaking, including the
shall be and remain in full force and effect on, against or in favour of the Resulting
Company and may be enforced as fully and effectually as if, instead of the Transferor
Company, the Resulting Company had been a party or beneficiary or obligor thereto.
Without prejudice to the generality of the foregoing, agreement executed with
custodian, software contracts, derivative contracts, bonds, schemes, instruments,
bank guarantees, performance guarantees and letters of credit, agreements with any
governmental authority, hire purchase agreements, lending agreements, agreements
with service providers or contractors for the supply of manpower or contract labour,
and such other agreements, deeds, documents and arrangements pertaining to the
DWH Undertaking or ta the benefit of which the Transferor Company may be eligible
in connection with the DWH Undertaking and which are subsisting or having effect
immediately before the Effective Date 1, including all rights and benefits (including
benefits of any deposit, advances, receivables or claims) arising or accruing
therefrom, shall, with effect from Appointed Date 1 and upon Section | of this Scheme
becoming effective, in terms of Section | of this Scheme or by operation of law
pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments, permits, rights,
entitlements, licenses of the Resulting Company. All contracts / agreements of the
DWH Undertaking subsisting or having effect immediately before the Effective Date 1
shall stand vested in favour of the Resulting Company on the same terms and
conditions. The Resulting Company and the other parties to such agreements shall
continue to comply with the terms, conditions and covenants thereunder.
Notwithstanding the generality of the foregoing, any technical services agreement
executed by the Transferor Company with any technical partners, in relation to the
DWH Undertaking, shall stand assigned to the Resulting Company on the same
terms of conditions as the existing technical services agreement. The Resulting
Company shall execute all necessary deeds / documents / agreements with the
relevant technology partners to give effect to such assignment.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date1, all Taxes paid or payable by the
Transferor Company, in respect of the operations and / or profits of the DWH
Undertaking before the Appointed Date 1, shall be on account of the Transferor
Company and, insofar as it relates to the Taxes, whether by way of deduction at
source, advance tax or otherwise, By the Transferor Company in respect of profits
from activates of the DWH Undertaking after the Appointed Date 1, the same shall be
deemed to be the corresponding item paid by the Resulting Company, and shall, in all
proceedings be dealt with accordingly,

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, any notices, disputes, pending suits / appeals,
legal, Taxation, or any complaint or claim to any ombudsman, or other proceedings
including before any statutory or quasi-judicial authority or tribunal or other
proceedings of whatsoever nature relating to DWH Undertaking, whether by or
against the Transferor Company, whether pending on the Appointed Date 1 or which
may be instituted any time in the future shall not abate, be discontinued or in any way
prejudicially affected by reason of demerger and vesting of the DWH Undertaking in
the Resulting Company or anything contained in this Scheme, but the proceedings
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shall continue and any prosecution shall be enforced by or against the Resulting
Company in the same manner and to the same extent as would or might have been
continued, prosecuted and, or, enforced by or against the Transferor Company, as if
this Scheme had not been implemented.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all employees of the DWH Undertaking, as
determined by the Board of the Transferor Company, shall be deemed to have
become employees of the Resulting Company, without any interruption of service and
on the basis of continuity of service and on the same terms and conditions as those
applicable to them with reference to the Transferor Company, on the Effective Date 1.
The services of such employees with the Transferor Company up to the Effective
Date 1 shall be taken into account for the purposes of all benefits to which the said
employees may be eligible, including for the purpose of payment of any retrenchment
compensation, severance pay, gratuity and other terminal benefits.

Upon Section 1 of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, the Resulting Company shall stand substituted for
the Transferor Company for all purposes whatsoever, including with regard to the
obligation to make contributions to relevant authorities, or to such other relevant
employee benefit funds maintained in accordance with the provisions of Applicable
Laws. For the avoidance of doubt, it is clarified that upon Section | of this Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided
to the transferred employees and the services of all the transferred employees of the
DWH Undertaking for such purpose shall be treated as having been continuous.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, employment information, including personnel files
(including hiring documents, existing employment contracts, and documents reflecting
changes in an employee's position, compensation, or benefits), payroll records,
medical documents (including documents relating te past or on-going leaves of
absence, on the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files relating to the employees of the DWH Undertaking and all
forms, notifications, orders and contribution / identity cards issued by the concerned
authorities relating to benefits shall be deemed to have been transferred to the
Resulting Company, which shall continue to abide by any agreement(s) /
settlement(s) entered into / by the Transferor Company with any of the employees of
the DWH Undertaking prior to the Appointed Date 1 and from the Appointed Date 1 ill
Effective Date 1.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all licenses of the DWH Undertaking shall be in full
force and effect in favour of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Resulting Company had
been a party or beneficiary or obligee thereto, For the avoidance of doubt, it is
clarified that if the consent of any third party or authority is required to give effect to
the provisions of this Clause, the said third party or authority shall be obligated to,
and shall make and duly record the necessary substitution / endorsement in the name
of the Resulting Company pursuant to the sanction of this Scheme by the NCLT and
upon the Scheme coming into effect on the Effective Date 1. For this purpose, the
Resulting Company shall file appropriate applications / documents with relevant
authorities concerned for information and record purposes.

Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all estates, assets, rights, title, interests and
authorities accrued to and, or, acquired by the Transferor Company in regard to the
DWH Undettaking shall be deemed to have been accrued to and, or, acquired for and
on behalf of the Resulting Company and shall, upon Section | of this Scheme
becoming effactive, pursuant to the provisions of the Companies Act, without any
further act or deed, he and stand transferred to or vested in or be deemed to have
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been transferred to or vested in the Resulting Company to that extent and shall
become the estates, assets, right, title, interests and authorities of the Resulting
Company.

{m} Upon Section | of the Scheme coming into effect on the Effective Date 1 and with
effect from the Appointed Date 1, all cheques and other negotiable Instruments,
payment orders received and presented for encashment which are in the name of the
Transferor Company, insofar as the same pertains to the DWH Undertaking, shall be
accepted by the relevant bankers and credited to the accounts of the Resulting
Company.

Further, upon Section | of the Scheme coming into effect on the Effective Date 1, the
Resulting Company shall, in the ordinary course of its business, enter into necessary deeds /
documents / agreements with the legal owners of the trademark ‘Motherson’, in relation to the
use of such the trademark by the Resulting Company, on such terms and conditions as may
be mutually agreed between the Resulting Company and the legal owners of such frademark.

Notwithstanding anything to the contrary contained in Section | of the Scheme, it is clarified
that all assets, liabilities, deposits and balances, investments, contracts, intellectual property
rights, licenses, employees and books and records not specifically forming a part of the of the
DWH Undertaking, as identified in Clause 3.1 above, shall not be transferred to the Resulting
Company and shall continue to be a part of the Transferor Company.

Upon Section | of the Scheme coming into effect on the Effective Date 1, the secured
creditors of the Transferor Company shall not be entitled to security over properties, assets,
rights, benefits and interest of the DWH Undertaking, as existing immediately prior to the
Effective Date 1.

Similarly, upon Section | of the Scheme coming into effect on the Effective Date 1, the
secured creditors of the Resulting Company shall naot be entitled to security over properties,
assets, rights, benefits and interest over the Remaining Business, as existing immediately
prior to the Effective Date 1. Notwithstanding the foregoing, it is clarified that, upon Section |
of the Scheme coming into effect on the Effective Date 1, the secured creditors of the
Resulting Company who have been granted security over the immovable property of the
Transferor Company immediately prior to the Effective Date 1, shall continue to be entitled to
security over such immovable properties of the Transferor Company, as existing immediately
prior to the Effective Date 1, till such time that the Board of the Resulting Company and the
secured creditors have mutually agreed to alternate security to be provided by the Resulting
Company and have executed appropriate documents, as may be required, in respect of such
alternate security. The consent of the shareholders of the Transferor Company and the
Resulting Company to this Scheme shall be deemed to be sufficient for the purposes of
effecting this, and no further resolution(s) under Section 185, 188 or other applicable
provisions of the Companies Act, if any, would be required to be separately passed in this
regard.

Notwithstanding anything contained under Clause 3.5 above, upon Section | of the Scheme
coming into effect on the Effective Date 1 and subject to compliance with Section 186,
Section 188 or other applicable provisions of the Companies Act and the provisions of Articles
of Association of the Transferor Company, the Board of Directors of the Transferor Company
may, based on mutual agreement and on such terms and conditions as the Board of Directors
of the Transferor Company and the Resulting Company may mutually determine, permit
creation of security by way of any morigage, charge, pledge, lien, assignment, hypothecation,
security interest, title retention or any other agreement or arrangement, the effect of which is
the creation of security over the assets of the Transferor Company, for borrowings to be
availed by the Resulting Company, and may authorise the execution of appropriate
arrangements between the Transferor Company, the Resulting Company and the lenders, as
may be required, in respect of the same,

The Resulting Company shall, at any time after Section | of this Scheme becomes effective in
accordance with the provisions hereof and as the successor entity of the Transferor
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Company, in relation to the DWH Undertaking, if so required under any Law or otherwise,
execute appropriate deeds of confirmation or other writings or arrangements with any party to
any contract or arrangement in relation to the DWH Undertaking, including any filings with the
requlatory authorities, in order to give formal effect to the above provisions. The Resulting
Company shall, under the provisions hereof, be deemed to be authorised to execute any such
writings in the name of and on behalf of the Transferor Company in relation to the DWH
Undertaking and to carry out or perform all such formalities or compliances referred to above
on the part of the Transferor Company inter alia in its capacity as the successor-in-interest of
the Transferor Company in relation to the DWH Undertaking.

The Resulting Company shall, at any time after Section ) of this Scheme becoming effective in
accordance with the provisions hereof, if so required under any Law or otherwise, do all such
acts or things as may be necessary to transfer / obtain the approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Transferor Company in connection with the
DWH Undertaking. For the avoidance of douht, it is clarified that if the consent of any third
party or governmental authority, if any, is required to give effect to the provisions of this
Clause, the said third party or governmental authority shall make and duly record the
hecessary substitution / endorsement in the name of the Resulting Company pursuant to the
sanction of this Scheme by the NCLT, and upon Section | of this Scheme becoming effective.
The Resulting Company shall file appropriate applications / documents with the relevant
authorities concerned for information and record purposes and the Resulting Company shall,
under the provisions of this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Transferor Company insofar as the same are in connection with the
DWH Undertaking and to carry out or perform ali such acts, formalities or compliances
referred to above as may be required in this regard. ’

Upon Section | of the Scheme coming into effect on the Effective Date 1, all policies as may
be required by Applicable Law to be adopted by the Resulting Company, and which may have
already been adopted by the Transferor Company in accordance with Applicable Laws shall
mutatis mutandis be deemed to have been adopted by the Resulting Company, without any
further act or deed required by the Resulting Company.

Upon Section | of the Scheme coming into effect on the Effective Date 1 with effect from the
Appointed Date 1, the Resulting Company shall be entitled to the benefit of the past
experience and / or performance of the Transferor Company in relation to DWH Undertaking
for all purposes without any further act, instrument or deed required by either of the
Transferor Company or the Resulting Company and without any approval or
acknowledgement being required from any third party. If any instrument or deed or document
is required or deemed necessary or expedient to give effect to the provisions of this Clause by
the Resulting Company, the Transferor Company shall duly execute the same and duly
record the necessary substitution / endorsement in the name of the Resulting Company
pursuant to Section | of the Scheme becoming effective in accordance with the terms hereof.
The Resulting Company shall, under the provisions of Section | of the Scheme, be deemed to
be authorized to execute any such writings on hehalf of the Transferor Company and to carry
out or perform all such formalities or compliances referred to above on behalf of the
Transferor Company.

Arrangements between the Resulting Company and the Transferor Company, etc.

As on date, the DWH Undertaking is being carried on as a part of the business of the
Transferor Company and will be continued to be carried on by the Transferor Company during
the pendency of the Scheme. The DWH Undertaking has various inter-dependencies with the
Remaining Business of the Transferor Company and its subsidiaries and joint ventures and
therefore, the Transferor Company, its subsidiaries and joint ventures propose to undertake
various business relationships with the Resulting Company, on an arms' length basis, for
which appropriate contracts will be entered into between the Transferor Company, its
subsidiaries and joint ventures and the Resulting Company prior to the Effective Date 1.
Some of the key business relationships proposed hetween the Transferor Company, its
subsidiaries and joint ventures and the Resulting Company, which will continue beyond
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Effective Date 1, pertain to, (a) purchase of components by the Resulting Company, such as
wires, rubber pars, tools, jig, fixtures, and other components as required for the DWH
Business and which are manufactured and / or procured by the Transferor Company / its
subsidiaries and joint ventures; (b) various functional support services to be provided by the
Transferor Company to the Resulting Company, such as, design and development services,
finance, logistics, human resource, marketing, etc.; {¢) management services to be provided
by the Transferor Company to the Resulting Company; and (d) leasing and / or licensing and /
or sub-leasing of various immovable property owned / leased by the Transferor Company on
which the manufacturing units and other office premises of the DWH Undertaking are located
to the Resulting Company.

Upon the demerger of the DWH Undertaking into Resulting Company becoming effective on
Effective Date 1, the Transferor Company, its subsidiaries and joint ventures also propose to
purchase wiring harness manufactured by the Resulting Company.

The Transferor Company also has certain existing agreements with certain group companies,
which are important for the efficient functioning of the Transferor Company as on date. The
arrangements will be continued with the Resulting Company as well and the Resulting
Company will be required to enter into appropriate agreements with the Transferor Company
and other related parties, for procuring various goods and services from such related parties.

The agreements executed prior to Effective Date 1 between (a) the Resulting Company and
the Transferor Cotnpany; and {b) the Resulting Company and other group companies, shall
be subject to the approval of the Board and shareholders of the Transferor Company and the
Resulting Company (as applicable), which shall be obtained prior to Effective Date 1 and
once executed and approved by the respective Board and shareholders of the Transferor
Company and the Resulting Company (as applicable), such agreements shall be binding on
the parties thereto.

Accordingly, the Board of the Resulting Cornpany and the Transferor Company may, prior to
the Effective Date 1, authorise the execution of necessary deeds / documents / agreements
between the companies, as may be required, on such terms and conditions as may be
muturally and, unless waived by the Board of the Transferor Company at its sole discretion,
the effectiveness of Section | of this Scheme will be conditional upon all such arrangements
as deermed necessary by the Resulting Company and the Transferor Company being put in
place between the Resulting Company, on the one hand, and the Transferor Company and
other group companies, on the other hand. All such arrangements shall be entered into on an
arms' length basis.
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PART C

The Resulting Company shall have taken all necessary steps, including by way of passing all
enabling corporate resclutions to increase or alter, to the extent required, its authorised share
capital suitably so as to enable it to issue and allot the Equity Shares under this Section | of
the Scheme.

RECORD DATE 1

Upon Section 1 of the Scheme coming into effect on the Effective Date 1 and upon the
transfer of the DWH Undertaking and vesting of the same in the Resulting Company, the
Board of the Transferor Company shall, after consulting with the Board of the Resulting
Company, determine a Record Date 1, being a date subsequent to the filing of the order of
the NGLT sanctioning the Scheme with the RoC, for issue and allotment of Equity Shares of
the Resulting Company to the shareholders of the Transferor Company in terms of Clause 8
of Section | below. On determination of Record Date 1, the Transferor Company shall provide
to the Resulting Company the list of its shareholders as on such Record Date 1, who are
entitled to receive the Equity Shares in the Resulting Company in terms of Section | of this
Scheme in order to enable the Resulting Company 1o issue and allot such Equity Shares to
such shareholders of the Transferor Company.

RECLASSIFICATION QF THE AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY AND TRANSFER OF AUTHORISED SHARE CAPITAL OF THE TRANSFEROR
COMPANY TO THE RESULTING COMPANY

Upon Section | of the Scheme coming into effect on the Effective Date 1, 2,50,00,000 (Two
Crore Fifty Lakhs) preference shares, of face value of Rs. 10 (Indian Rupees Ten) each, of
the Transferor Company shall stand reclassified as 25,00,00,000 (Twenty Five Crore) Equity
Shares of Re. 1 (Indian Rupee One) each, Accordingly, the authorised share capital of the
Transferor Company shall stand reclassified to Rs. 650,00,00,000 (Indian Rupees Six
Hundred and Fifty Crores), divided into 650,00,00,000 (Six Hundred and Fifty Crores) Equity
Shares of Re. 1 (Indian Rupee One) each. The consent of the shareholders of the Transferor
Company to this Scheme shall be deemed to be sufficient for the purposes of effecting this
reclassification of share capital as well, and no further resolution(s) under Sections 61 or 13
or other applicable provisions of the Companies Act, if any, would be required to be
separately passed in this regard.

Upon Section | of the Scheme coming into effect on the Effective Date 1, and subsequent to
the reclassification of the preference share capital of the Transferor Company into equity
share capital, as per Clause 7.1 of Section | of this Scheme above, a portion of the authorized
share capital of the Transferor Company, amounting to Rs. 300,00,00,000 (Indian Rupees
Three Hundred Crores), comprising of 300,00,00,000 (Three Hundred Crore} Equity Shares
of Re. 1 {Indian Rupee One) each, shall stand transferred and be deemed to be added to the
authorized share capital of the Resulting Company as on Effective Date 1, without any
requirement of any further act or deed on the part of the Transferor Company, including
payment of stamp duty and fees payable to the RoC, and the memorandum of association
and articles of association of the Resulting Company (relating to the authorized share capital)
shall, without any requirement of a further act, instrument or deed, he and stand altered,
modified and amended, and the consent of the shareholders to this Scheme shall be deemed
1o be sufficient for the purposes of effecting this amendment, and no further resolution(s)
under Section 4, Section 13, Section 61 and/or other applicable provisions of the Companies
Act, if any, would be required to be separately passed, and for this purpose, the stamp duties
and fees paid on the authorized share capital of the Transferor Company in the past shall be
deemed to have been ufilized and applied to the increased authorized share capital of the
Resulting Company and there would be no requirement of any further payment of stamp duty
and/or fee by the Resulting Company for increase in and utilization of the authorized share
capital to that extent, provided that, if applicable, the Resulting Company shall pay the
requisite fees on its authorised share capital enhanced by the demerger, in terms of
Section 233(11) of the Companies Act.
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1SSUANCE OF EQUITY SHARES

Upon the coming into effect of this Scheme and in consideration of the demerger of the DWH
Undertaking into the Resulting Company pursuant to Section | of this Scheme, the Resulting
Company shall, without any further act or deed and without receipt of any cash, issue and
allot to the shareholders of the Transferor Company as on the Record Date 1, 1 (one) Equity
Share of Re. 1 (Indian Rupee One) each of the Resulting Company for every 1 {one) Equity
Share of Re. 1 (Indian Rupee One) each of the Transferor Company ("Demerger Share
Entitlement Ratio™).

In the event of any restructuring of the equity share capital by the Transferor Company or the
Resulting Company, including by way of share split / consolidation / issue of bonus shares or
other similar action in relation to share capital of the Transferor Company or the Resulting
Company, at any time before the Record Date 1, the Demerger Share Entitiement Ratio shall
be adjusted appropriately to take into account the effect of such issuance or corporate action.

ISSUANCE MECHANICS AND OTHER RELEVANT PROVISIONS

Subject to Applicable Laws, the Equity Shares of the Resulting Company that are to be issued
in terms of Clause 8 of Section | shall be issued in dematerialised form. The register of
members maintained by the Resulting Company and, or, other relevant records, whether in
physical or electronic form, maintained by the Resultihg Company, the relevant depository
and registrar and transfer agent in terms of Applicable Laws shall (as deemed necessary by
the Board of the Resulting Company) be updated to reflect the issue of Equity Shares in
terms of Clause 8 of Section|. The shareholders of the Transferor Company shall provide
such confirmation, information and details as may be required by the Resulting Company to
enable it to issue the aforementioned Equity Shares.

For the purpose of allotment of Equity Shares of the Resulting Company pursuant to Clause 8
of Section) of the Scheme, in case any member holds Equity Shares in the Transferor
Company in physical form, the Resulting Company shall not issue its Equity Shares to such
member but shall, subject to Applicable Laws, issue the corresponding Equity Shares in
dematerialised form, to a demat account held by a trustee nominated by the Board of the
Resulting Company or into a suspense account opened in the name of the Resulting
Company with a depository or into an escrow account opened by the Resulting Company with
a depository, as determined by the Board of the Resulting Company, where such Equity
Shares shall be held on behalf of such member. The Equity Shares of the Resulting
Company so held in a trustee’s account or suspense account or escrow account, as the case
may be, shall be transferred to the respective member once such member provides details of
his f her / its demat account to the Resulting Company, along with such documents as maybe
required. The respective member shall have all the rights of the shareholders of Resulting
Company, including the right to receive dividend, voting rights and other corporate benefits,
pending the transfer of Equity Shares from the trustee. All costs and expenses incurred in
this respect shall be borne by Resulting Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Transferor Company, the Board of the Transferor Company shall be
empowered, in appropriate cases, prior to or even subsequent to the Record Date 1, to
effectuate such a transfer in the Transferor Company as if such changes in registered holder
were operative as on the Record Date 1, in order to remove any difficulties arising to the
transferor / transferee of the Equity Shares in the Transferor Company and in relation to the
Equity Shares issued by the Resulting Company upon the effectiveness of Section 1 of this
Scheme. The Board of the Resulting Company shall be empowered to remove such
difficulties as may arise in the course of implementation of this Scheme and registration of
new members in the Resulting Company on account of difficulties faced in the transition
period.

The Equity Shares to be issued by the Resulting Company pursuant to Clause 8 of Section |
above in respect of Equity Shares of the Transferor Company which are held in abeyance
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under the provisions of Section 126 of the Companies Act (erstwhile Section 208A of the
Companies Act, 1956) or are otherwise shall, pending allotment or settlement of the dispute
by order of a court or otherwise, also be kept in abeyance by the Resulting Company.
Further, for the avoidance of doubt, it is clarified that Equity Shares to be issued by the
Resulting Company pursuant to Clause 8 of Section | above in respect of Equity Shares of the
Transferor Company which are (a) held in the suspense account of the Transferor Company
in accordance with the Securities Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulation, 2015, shall also be held in a suspense account opened by the
Resulting Company, and (b) fransferred by the Transferor Company in the name of Investor
Education and Protection Fund in accordance with Section 126(6) of the Companies Act shall
also be transferred by the Resulting Company to the Investor Education and Protection Fund,
in accordance with Applicable Law.

The Equity Shares to be issued and allotted by the Resulting Company in terms of Clause 8
of Section | shall be subject to the provisions of the Memorandum of Association and Articles
of Association of the Resulting Company and shall rank pari passu in all respects with the
existing Equity Shares of the Resulting Company.

CANCELLATION OF EQUITY SHARES HELD BY THE TRANSFEROR COMPANY IN THE
RESULTING COMPANY

The Resulting Company is a wholly owned subsidiary of the Transferor Company.
Accordingly, simultaneous with the issuance of the Equity Shares in accordance with
Clause 8 of Section | of this Scheme, the existing issued and paid up Equity Share capital of
the Resulting Company, as held by the Transferor Company and its hominees, shall, without
any further application, act, instrument or deed, be automatically cancelied.

The cancellation of the Equity Share capital held by the Transferor Company and its
nominees in Resulting Company, in accordance with Clause 10.1 of Section | of this Scheme,
shall be effected as a part of this Scheme itself and not under a separate procedure, in terms
of Section 66 of the Companies Act, and the order of the NCLT sanctioning this Scheme shall
be deemed to be an order under Section 66 of the Companies Act, or any other applicable
provisions, confirming the reduction. The consent of the shareholders of Resulting Company
to this Scheme shall be deemed to be the consent of its sharehelders for the purpose of
effecting the reduction under the provisions of Section 66 of the Companies Act as well and
no further compliances would be separately required.

The Resulting Company shall not be required to add the words “and reduced” as suffix to its
name consequent upon the reduction of capital under Clause 10.1 of Section I of this Scheme
above,

The reduction of capital of Resulting Company, as above, does not involve any diminution of
liability in respect of any unpaid share capital or payment to any shareholder of any paid-up
share capital or payment in any other form.

LISTING OF EQUITY SHARES ISSUED AS CONSIDERATION

Subsequent to the effectiveness of Section | of the Scheme from Effective Date 1, the Equity
Shares of the Resulting Company shall be listed and shall be admitted for trading on the
Stock Exchanges by virtue of this Scheme and in accordance with the provisions of the SEBI
Circular, Resulting Company shall make all requisite applications and shall otherwise comply
with the provisions of the aforesaid SEBI Circular and Applicable Laws and take all steps to
get its Equity Shares listed on the Stock Exchanges.

The Equity Shares of Resulting Company issued and allotted pursuant to this Scheme shall
remain frozen in the depositaries system until listing and trading permission is granted by the
relevant designated stock exchange for their listing and trading. Subsequent to the issuance
of Equity Shares by Resulting Company in terms of Clause 8 of Section | of the Scheme,
there shall be no change in the shareholding pattern or "contrel’ in the Resulting Company
between Record Date 1 and the date of listing of such Equity Shares, which may affect the
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status of the approval granted by the Stock Exchanges, and any other governmental authority
in this regard. Further, during such period, the Resulting Company will not issue / reissue any
Equity Shares which are not covered under the Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Resulting Company as envisaged in this Section | of the Scheme shall not affect
any transaction or proceedings already concluded by the Transferor Company or the
Resulting Company on or before Appointed Date 1 and after Appointed Date 1 till the
Effective Date 1, to the end and intent that the Resulting Company accepts and adopts all
acts, deeds and things done and executed by the Transferor Company in respect thereto as
done and executed on behalf of itself,

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 1

It is clarified that the Board of the Transferer Company shall have the absolute right to acquire
any asset for, or sell, transfer, create, encumbrance or otherwise deal with any asset of, the
DWH Undertaking or the Remaining Business and to raise debt for the DVWH Undertaking and
/ or the Remaining Business, as per its business requirements and otherwise conduct its
business in their sole discretion, up to Effective Date 1.

With effect from Appointed Date 1 and up to and including the Effective Date 1:

{a) the business pertaining to the DWH Undertaking shall be deemed to have been
carried on account of, and the properties and assets of DWH Undertaking shall be
deemed to have been held for and in trust for, the Resulting Company; and

(b} all profits or income arising or accruing to or received in regard to the DWH
Undertaking and all taxes paid thereon (including advance tax, tax deducted at
source, minimum alternate tax, securities transaction tax, taxes withheld / paid in a
foreign country, value added tax, sales tax, service tax, goods and services tax
{GST), efc.) or losses arising in or incurred in regard to the DWH Undertaking shall,
for all purposes, be treated as and deemed to be the profits or income, taxes or
losses, as the case may be, of the Resulting Company.

TAXES

The provisions of Section | of this Scheme have been drawn up and intended to be in
compliance with the conditions specified under the tax laws, specifically Section 2(19AA) of IT
Act, and other relevant sections of IT Act. [f any terms or provisions of Section| of this
Scheme are found or interpreted to be inconsistent with the provisions of the aforesaid
Sections of the IT Act at a later date (not being a date after the Effective Date 1), including
resulting from an amendment of Law or for any other reason whatsoever, such provisions of
the tax laws shall prevail and Section | of this Scheme shall, subject to the approval of the
Board of the Transferor company and Resulting Company, stand modified to the extent
determined necessary to comply with the said provisions. Such modification will, however,
not affect the other Sections of this Scheme.

With effect from the Appointed Date 1 and upon Section | of this Scheme becoming effective
from Effective Date 1, all taxes and duties payable by the Transferor Company, accruing and
relating to the operations of the DWH Undertaking from the Appointed Date 1 onwards,
including all advance tax payments, tax deducted at source, any refund and claims shall, for
all purposes, be treated as advance tax payments, tax deducted at source or refunds and
claims, as the case may be, of the Resulting Company.

Upon Section | of this Scheme becoming effective from Effective Date 1, all un-availed credits
and exemptions, benefit of carried forward losses and other statutory benefits, including in
respect of income tax (including Minimum Alternate Tax (MAT) credit), central value added
tax (CENVAT), customs, value added tax (VAT), sales tax, service tax, goods and services
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tax (GST), efc. relating to the DWH Undertaking to which the Transferor Company is entitled
shall be available to and vest in the Resulting Company, without any further act or deed.

All tax assessment proceedings / appeals, except for such assessment proceedings / appeals
under the provisions of the IT Act, of whatsoever nature pertaining to the DWH Undertaking
shall be continued and / or enforced as and from the Effective Date 1, by or against the
Resulting Company. All assessment proceedings / appeals under the provisions of the IT
Act, of whatsoever nature pertaining to the DWH Undertaking shall continue and / or, be
enforced by or against, and shall continue to be enforced by or against, the Transferor
Company. The aforementioned proceedings shall not abate or be discontinued nor be in any
way prejudicially affected by reason of demerger of the DWH Undertaking into the Resulting
Company assessment proceedings / appeals under the provisions of the IT Act, of
whatsoever nature pertaining to the DWH Undertaking.

Upon Section | of this Scheme becoming effective from Effective Date 1, the accounts of both
the Transferor Company and the Resulting Company as on Appointed Date 1 shall be
reconstructed in accordance with the terms of Section | of this Scheme. Both the Transferor
Company and the Resulting Company shall be entitfed to revise their income tax returns, TDS
returns, and other statutory returns as may be required under respective statutes pertaining to
direct taxes or indirect taxes, such as sales-tax, value added tax, goods and services tax,
excise duties, service tax, etc. and the Resulting Company shall also have the right to claim
refunds, advance tax credits, minimum alternate tax (MAT) credit, credit of tax deducted at
source, credit of foreign taxes paid / withheld, carry forward of tax losses, credits in respect of
sales tax, value added tax, service tax, goods and services tax (GST), and other indirect
taxes atc., if any, as may be required consequent to implementation of Part C and other
relevant provisions of this Scheme, as result of demerger and vesting of the DWH
Undertaking in the Resulting Company.

ACCOUNTING TREATMENT

Upoh Section | of this Scheme becoming effective from Effective Date 1, the Transferor
Company and the Resulting Company shall account for the demerger of the DWH
Undertaking in accordance with applicable Indian Accounting Standards (*Ind AS”) prescribed
under Section 133 of the Companies Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended from time to tirme. Further, the date of such accounting
treatment shall be in consonance with the applicable Ind AS.

Accounting treatment in the books of the Transferor Company:
Upoen Section | of the Scheme becoming effective on Effective Date 1:

(a) The Transferor Company shall recognise a liability for transfer of DWH Undertaking,
at the book value of its net assets, by adjusting the corresponding amount to the
retained earnings. The book value of net assets shall be computed as the carrying
value of assets less the carrying value of liabilities appearing in the books of the
Transferor Company, pertaining to the DWH Undertaking transferred to and vested in
the Resulting Company;

(b) The Transferor Company shall de-recognize from its books, the book value of assets
and liabilities of the DWH Undertaking transferred to the Resulting Company under
this Scheme, including rights, interest and obligation of the Transferor Company in
such assets and liabllities. The corresponding amount shall be adjusted against the
liability recognised at (a) above; and

(c) The Transferor Company's investment in the Resulting Company, cancelled pursuant
to Clause 10 of Section |1 of this Scheme will be adjusted in the retained earnings.

Accounting treatment in the books of the Resulting Company:
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Upon Section | of the Scheme becoming effective on Effective Date 1, the Resulting
Company shall account for the transfer and vesting of the DWH Undertaking in its books of
account in the following manner:

(a} All the assets and liabilities pertaining to the DWH Undertaking, appearing in the
books of the Transferor Company, shall stand transferred to, and the same shall be
recorded by, the Resulting Company at their respective carrying amount and in the
same form and manner as appearing in the books of accounts of the Transferor
Company,

{b} The amount of inter-company balances, transactions or investments, if any, between
the Transferor Company and the Resultng Company appearing in the books of
accounts of the Transferor Company and the Resulting Company, shall stand
cancelled without any further act or deed;

(c) The Resulting Company shall credit to its share capital account, the aggregate face
value of the Equity Shares of the Resulting Company, issued to the shareholders of
the Transferor Company, in terms of Clause 8 of Section | of the Scheme;

(d) The difference between the carrying amount of net assets transferred by the
Transferor Company to the Resulting Company and the face value of the Equity
Shares issued by the Resulting Company shall be credited / debited to the capital
reserve, as applicable;

(e) The Resulting Company shall restate comparative information from the beginning of
the comparative period presented or date of incorporation of Resulting Company,
whichever is later; and

(H The Resulting Company’s capital, reduction pursuant to Clause 10 of Section Il of this
Scheme will be transferred to the capital reserve.

MISCELLANEOUS

Upon effectiveness of Section! of this Scheme from Effective Date 1, the provisions of
Section | of this Scheme shall take effect in their entirety without the requirement of any
further act, matter or deed or approvals from any person so as to give effect to Section | of
this Scheme. Accordingly, upon effectiveness of Section 1 of this Scheme from Effective
Date 1, all relevant records shall be updated / amended so as to give effect to Section | of this
Scheme and to vest the DWH Undertaking together with all assets, liabilities, contracts,
licences, intellectual property rights and employees of the DWH Undertaking in the Resulting
Company, without any procedural requirements for such assets, liabilities, contracts, licences,
intellectual property rights and employees to first be registered or recorded in the name of the
Transferor Company in terms of Section | of this Scheme.
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SECTIONII
AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH MSSL
PART A
DEFINITIONS

(a) "Amalgamated Company” means MSSL, being the resultant company after the
amalgamation of Amalgamating Company into and with MSSL, in terms of Section ||
of this Scheme, subsequent 1o completion of the demerger of the DWH Undertaking
and vesting of the same in the Resulting Company, in terms of this Section | of the
Scheme;

(h) “Amalgamating Company” means Samvardhana Motherson International Limited;
{c) “Appointed Date 2" means Effective Date 2;

(d) “Effective Date 2" means the date one day after the date on which the last of the
conditions and matters referred to in Clause 3.2 in Section Ill of this Scheme have
been fulfilled, obtained or waived, as applicable, including Section | of the Scheme
having become effective in accordance with its terms. Any references in Section Il of
this Scheme to “upon Section Il of this Scheme becoming effective” or “effectiveness
of Section |l of this Scheme” shall refer to the Effective Date 2;

(&) "Record Date 2° means the date to be fixed by the Board of Directors of the
Amalgamated Company, in consultation with the Board of Directors of the
Amalgamating Company, for the purpose of determining the shareholders of the
Amalgamating Company to whom the Equity Shares of the Amalgamated Company
will be issued and allotted pursuant to Section Il of the Scheme, provided that Record
Date 2 shall be a date which is at least 3 (three) working days after the date of
issuance and allotment of Equity Shares by the Resulting Company, to the
sharehalders of the Transferor Company as on the Record Date 1, as per Section | of
the Scheme; and

(H “MSSL" means Motherson Sumi Systemns Limited.

The expressions, which are used in this Section Il of the Scheme and not defined in Section ll
shall, unless repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under Sections | of the Scheme, the Companies Act, the IT Act and other
Applicable Laws, rules, regulations, bye-laws, guidelines, circulars, notifications, orders, as
the case may be, including any statutory modification or re-enactment thereof, from time to
time.
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SHARE CAPITAL

The capital structure of the Amalgamating Company, as on July 2, 2020, is as under:

Share Capital [ Amountin Rs.
Authorised Capital
90,00,00,000 Equity Shares of Rs. 10 each 900,00,00,000

Total

900,00,00,000

Issued, Subscribed and Paid-up Share Capital

47.36,13,855 Equity Shares of Rs. 10 each

473.61,38,550

Total

473,61,38,550

The capital structure of MSSL, as on July 2, 2020, is as under:

Share Capital

| Amountin Rs.

Authorised Capital

6,050,000,000 Equity Shares of Re. 1 each

605,00,00.000

2,50,00,000 preference shares of Rs. 10 each

25,00,00,000

Total 630,00,00,000
Issued, Subscribed and Paid-up Share Capital
315,79,34,237 Equity Shares of Re. 1 #ach 315,79,34,237
Total 315,79,34,237
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3.2,

PART B
AMALGAMATION OF THE AMALGAMATING COMPANY INTO AND WITH MSSL

Upon Section It of the Scheme coming into effect on Effective Date 2 and with effect from
Appeointed Date 2, the Amalgamating Company, together with all its properties, assets,
investments, liabilittes, rights, benefits, interests and obligations therein, shall stand
transferred to and vested in MSSL (after completion of the demerger of the DWH Undertaking
from the Transferor Company to the Resulting Company in accordance with Section | of this
Scheme), as a going concern, and shall become the property of and an integral part of the
Amalgamated Company, without any further act, instrument or deed required by either of the
Amalgamating Company or the Amalgamated Company and without any approval or
acknowledgement of any third party. Without prejudice to the generality of the above

Without prejudice to the generality of the above and to the extent applicable, unless otherwise
stated herein:

(a) Upon Section Il of the Scheme coming into effect an the Effective Date 2 and with
effect from the Appointed Date 2, all assets of the Amalgamating Company that are
movable in nature or incorporeal property or are otherwise capable of transfer by
physical or constructive delivery and, or, by endorsement and delivery, or by vesting
and recordal, including equipment, furniture and fixtures, shall stand vested in and be
deemed to be vested in the Amalgamating Company, wherever located, and shall
become the property and an integral part of the Amalgamated Company in terms of
Section Il of this Scheme. The vesting pursuant to this sub-clause shall be deemed
to have occurred by physical or constructive delivery or by endorsement and delivery
or by vesting and recordal, pursuant to this Scheme, as appropriate to the property
being vested and title to the property shall be deemed to have been transferred
accordingly.

{b) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all assets of the Amalgamating Company that are
movable properties other than those described under sub-clause (a) above, including
investments in sharas and any other securities, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank balances and
deposits, if any, with governmental authorities, shall, without any further act or deed,
become the property of the Amalgamated Company and the same shall also be
deemed to have been transferred by way of delivery of possession of the respective
documents in this regard.

(c) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all assets of the Amalgamating Company that are
owned / leased / licensed immovable properties, including any right or interest in the
buildings and structures standing thereon and all lease / license or rent agreements,
together with security deposits and advance { prepaid lease / license fee, rights and
easements in relation to such properties shall stand transferred to and be vested in,
or, be deemed to have been transferred to and vested in the Amalgamated Company,
without any further act or deed. pursuant to the provisions of Section Il of this
Scheme. The Amalgamated Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties, if any, and shall be liable
to pay the rent and taxes and fulfil all obligations in relation to or applicable to such
immovable properties and the relevant landlords, owners and lessors shall continue
to comply with the terms, conditions and covenants under all relevant lease / license
or rent agreements and shall, in accordance with the terms of such agreements,
refund the security deposits and advance / prepaid lease / license fee to the
Amalgamated Company.

{d) Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all debts, liabilities, contingent liabilities, present or
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future, duties and obligations, secured or unsecured, whether known or unknown,
including contingent / potential tax liabilities of the Amalgamating Company shall,
pursuant to the applicable provisions of the Companies Act and the provisions of
Section Il of this Scheme and, without any further act or deed, become the debts,
liabilities, contingent liabilities, duties and obligations of the Amalgamated Company,
and the Amalgamated Company shall, and undertakes to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any. For the avoidance
of doubt, it is clarified that it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which
such debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this Clause.

Without prejudice to the foregoing provisions of this Clause (d) above, Upon Section
Il of the Scheme coming into effect on the Effective Date 2, all the NCDs (to the
extent any such NCDs are outstanding as on Effective Date 2) shall, without any
further act, instrument or deed, become the NCDs issued by the Amalgamated
Company on the same terms and conditions and all rights, powers, duties and
obligations in relation thereto shall be and stand transferred to and vested in and / or
be deemed to have been transferred to and vested in and shall be exercised by or
against the Amalgamated Company as if it was the issuer of such NCDs, so
transferred and vested. Subject to the requirements, if any, imposed or concessions,
if any, by BSE Limited, and other terms and conditions agreed with BSE Limited, the
NCDs which stand transferred to the Amalgamated Company pursuant to transfer of
the NCDs, shall be listed and / or admitted to trading on the BSE Limited, where the
NCDs are currently listed. Upon Section Il of this Scheme coming into effect on
Effective Date 2, the transfer of the NCDs to the Amalgamated Company shall be
binding on holders of the NCDs, BSE Limited, banker(s), debenture trustee(s),
depositary/(ies), custodian(s) and registrar and transfer agents. The Amalgamated
Company may execute such further documents and take such further actions as may
be deemed necessary or appropriate to give effect to the provisions of this Scheme.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, leases and
licenses of the Amalgamating Company shalt be and remain in full force and effect
on, against or in favour of the Amalgamated Company and may be enforced as fully
and effectually as if, instead of the Amalgamating Company, the Amalgamated
Company had been a party or beneficiary or obligor thereto. Without prejudice to the
generality of the foregoing, agreements executed with custodian, software contracts,
derivative contracts, bonds, schemes, instruments, bank guarantees, performance
guarantees and letters of credit, agreements with any governmental authority, hire
purchase agreements, lending agreements, agreements with service providers or
contractors for the supply of manpower or contract labour, and such other
agreements, deeds, documents and arrangements to which the Amalgamating
Company is a party or to the benefit of which the Amalgamating Company may be
eligible and which are subsisting or having effect immediately before Effective Date 2,
including all rights and benefits (including benefits of any deposit, advances,
receivables or claims) arising or accruing therefrom, shall, with effect from Appointed
Date 2 and upon Section I of this Scheme becoming effective, in terms of Section |1
of this Scheme or by operation of law pursuant to the erders of the NCLT, be deemed
to be contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments, permits, rights, entitlements, licenses of the Amalgamated Company. All
contracts / agreements of the Amalgamating Company subsisting or having effect
immediately before Effective Date 2 shall stand vested in favour of the Amalgamated
Company on the same terms and conditions. The Amalgamated Company and the
other parties to such agreements shall continue to comply with the terms, conditions
and covenants thereunder.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, any notices, disputes, pending suits / appeals,
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legal, Taxation, or any complaint or claim to any ombudsman, or other proceedings
including before any statutory or quasi-udicial authority or tribunal or other
proceedings of whatsoever nature, whether by or against the Amalgamating
Company, whether pending on the Appointed Date 2 or which may be instituted any
time in the future shall not abate, be discontinued or in any way prejudicially affected
by reason of the amalgamation of the Amalgamating Company or anything contained
in this Scheme, but the proceedings shall continue and any prosecution shall be
enforced by or against the Amalgamated Company in the same manner and to the
same extent as would or might have been continued, prosecuted and, or, enforced by
or against the Amalgamating Company, as if this Scheme had not been implemented.

Upon Section I of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all employees of the Amalgamating Company shall
be deemed to have become employees of the Amalgamated Company, without any
interruption of service and on the basis of continuity of service and on the same terms
and conditions as those applicable to them with reference to the Amalgamating
Company, on Effective Date2. The services of such employees with the
Amalgamating Company up to the Effective Date 2 shall be taken into account for the
purposes of all benefits to which the said employees may be eligible, including for the
purpose of payment of any retrenchment compensation, severance pay, gratuity and
other terminal benefits.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, the Amalgamated Company shall stand substituted
for the Amalgamating Company for all purposes whatsoever, including with regard to
the obligation to make contributions to relevant authorities, or fo such other relevant
employee benefit funds maintained in accordance with the provisions of Applicable
Laws. For the avoidance of doubt, it is clarified that upon Section Il of this Scheme
becoming effective on the Effective Date 2, the aforesaid benefits or schemes shall
continue to be provided to the transferred individuals and the services of all the
transferred employees of the Amalgamating Company for such purpose shall be
treated as having been continuous.

Upon Section |l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, employment information, including personnel files
(including hiring documents, existing employment contracts, and documents reflecting
changes in an employee's position, compensation, or benefits), payroll records,
medical documents (including documents relating to past or on-going leaves of
absence, on the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files relating to the employees of the Amalgamating Company
and all forms, notifications, orders and contribution / identity cards issued by the
concemed authorities relating to benefits shall be deemed to have been transferred to
the Amalgamated Company, which shall continue to abide by any agreement(s) /
settlement(s} entered into / by the Amalgamating Company with any of the
transferred employees prior to Appointed Date 2.

Upon Section |l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, trademarks held by the Amalgamating Company
shall stand vested and transferred 1o the Amalgamated Company with effect from
Effective Date 2.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all licenses of the Amalgamating Company shall be
in full force and effect in favour of the Amalgamated Company and may be enforced
as fully and effectually as if, instead of the Amalgamating Company, the
Amalgamated Company had been a party or beneficiary or obligee thereto. For the
avoidance of doubt, it is clarified that if the consent of any third party or authority is
required to give effect to the provisions of this Clause, the said third party or authority
shall be obligated to, and shall make and duly record the necessary substitution /
endorsement in the name of the Amalgamated Company pursuant to the sanction of
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this Scheme by the NCLT and upon the Scheme coming into effect on the Effective
Date 2. For this purpose, the Amalgamated Company shall file appropriate
applications / documents with relevant authorities concerned for information and
record purposes.

{m} Upon Section |l of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, benefits of any and all corporate approvals as may
have already been taken by the Amalgamating Company shall stand transferred to
the Amalgamated Company and the said corporate approvals and compliances shall
be deemed to have been taken / complied with by the Amalgamated Company.

{n} Upon Section Il of the Scheme coming into effect on the Effective Date 2 and with
effect from the Appointed Date 2, all estates, assets, rights, title, interests and
authorities accrued to and, or, acquired by the Amalgamating Company shall be
deemed to have been accrued to and, or, acquired for and on behalf of the
Amalgamated Company and shall, upon Section Il of this Scheme becoming
effective, pursuant to the provisions of the Companies Act, without any further act or
deed, be and stand transferred to or vested in or be deemed to have been transferred
1o or vested in the Amalgamated Company to that extent and shall become the
estates, assets, right, title, interests and authorities of the Amalgamated Company.

(o) Upon Section Il of the Scheme coming inte effect on the Effective Date 2 and with
effect from the Appointed Date 2, all cheques and other negotiable instruments,
payment orders received and presented for encashment which are in the name of the
Amalgamating Company shall be accepted by the relevant bankers and credited to
the accounts of the Amalgamated Company.

Upon Section Il of this Scheme becoming effective on the Effective Date2 and the
consequent amalgamation of Amalgamating Company into and with MSSL, the secured
creditors of MSSL, if any, shall continue to be entitled to security only over such properties
and assets forming part of Amalgamated Company, as existing immediately prior to the
amalgamation of Amalgamating Company into and with MSSL but after the demerger of the
DWH Undertaking into the Resulting Company under Section | of the Scheme, and the
secured creditors of Amalgamating Company, if any, shall continue to be entitled to security
only over such properties, assets, rights, benefits and interest of the Amalgamating Company
as existing immediately prior to the amalgamation of Amalgamating Company into and with
MSSL (other than to the extent of any property which ceases to exist as on Effective Date 2,
as a result of Section 1 of this Scheme becoming effective on Effective Date 2). For the
avoidance of doubt, it is clarified that all the assets of Amalgamating Company and MSSL
which are not currently encumbered shall, subject to Applicable Laws, remain free and
available for creation of any security thereon in future in relation to any existing indebtedness
or new indebtedness that may be incurred by Amalgamated Company, at the discretion of the
Board of the Amalgamated Company. For this purpose, no further consent from the existing
creditors shall be required and sanction of this Scheme shall be considered as a specific
consent of such secured creditors.

The Amalgamated Company shall, at any time after Section Il of this Scheme becomes
effective in accordance with the provisions hereof and as the successor entity of the
Amalgamating Company, if s0 required under any Law or otherwise, execute appropriate
deeds of confirmation or other writings or arrangements with any party to any contract or
arrangement, including any filings with the regulatory authorities, in order to give formal effect
to the above provisions. The Amalgamated Company shall, under the provisions hereof, be
deemed to he authorised to execute any such writings in the name of and on behalf of the
Amalgamating Company and to carry out or perform all such formalities or compliances
referred to abave on the part of the Amalgamating Company inter afia in its capacity as the
successor-in-interest of the Amalgamating Company.

The Amalgamated Company shall, at any time after Section Il of this Scheme becoming

effective on the Effective Date 2, if so required under any Law or otherwise, do all such acts
or things as may be necessary to transfer / obtain the approvals, consents, exemptions,

26




3.6.

Ehilt

registrations, no-objection certificates, permits, guotas, rights, entitlements, licenses and
certificates which were held or enjoyed by Amalgamating Company. For the avoidance of
doubt, it is clarified that if the consent of any third party or governmental authority, if any, is
required to give effect to the provisions of this Clause, the said third party or governmental
authority shall make and duly record the necessary substitution / endorsement in the name of
Amalgamated Company pursuant to the sanction of this Scheme by the NCLT, and upon
Section Il of this Scheme becoming effective on Effective Date 2. The Amalgamated
Company shall file appropriate applications / documents with the relevant authorities
concemed for information and record purposes and Amalgamated Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such writings on
behalf of Amalgamating Company and to carry out or perform all such acts, formalities or
compliances referred to above as may be required in this regard.

Upon Section Il of the Scheme coming into effect on the Effective Date 2 with effect from the
Appointed Date 2, the Amalgamated Company shall be entitled to the benefit of the past
experience and / or performance of the Amalgamating Company for all purposes without any
further act, instrument or deed required by the Amalgamated Company and without any
approval or acknowledgement being required from any third party.

Inter se Transactions
With effect from the Effective Date 2, all infer se contracts solely between the Amalgamating

Company and MSSL shall stand cancelled and cease to operate, and appropriate effect shall
be given to such cancellation and cessation in records of the Amalgamated Company.
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PARTC

MSSL shall have taken all necessary steps, including by way of passing all enabling
corporate resolutions to increase or alter, to the extent required, its authorised share capital
suitably so as to enable it to issue and allot the Equity Shares under this Section Il of the
Scheme.

COMEINATION OF AUTHORISED SHARE CAPITAL

Upon Section 11 of this Scheme becoming effective on Effective Date 2, the authorized share
capital of Amalgamating Company shall stand combined with and be deemed to be added to
the authorized share capital of the Amalgamated Company without any requirement of any
further act or deed on the part of the Amalgamated Company, including payment of stamp
duty and fees payable to the RoC, and the memorandum of association and articles of
association of the Amalgamated Company (relating to the authorized share capital) shall,
without any requirement of a further act, instrument or deed, be and stand altered, modified
and amended, and the consent of the shareholders to this Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment, and no further resolution(s) under
Section 4, Section 13, Section 61 and/or other applicable provisions of the Companies Act, if
any, would be required to be separately passed, and for this purpose, the stamp duties and
fees paid on the authorized share capital of the Amalgamating Company in the past shall be
deemed to have been utilized and applied to the increased authorized share capital of the
Amalgamated Company and there would be no requirement of any further payment of stamp
duty and / or fee by the Amalgamated Company for increase in and utilization of the
authorized share capital to that extent. Provided that, in relation to the foregoing, if
applicable, the Amalgamated Company shall pay the requisite fees on its authorised share
capital enhanced by the amalgamation after having made the applicable adjustments, as
permitted in terms of Section 232(3){i} read with Section 233(11) of the Companies Act.

RECORD DATE 2

The Board of MSSL shall, after consulting with the Board of Amalgamating Company,
determine Record Date 2 (which shall be a date at least 3 (three) working days after the date
on which Equity Shares are issued and allotted by the Resulting Company in terms of
Section | of this Scheme) for issue and allotment of Equity Shares of the Amalgamated
Company to the relevant shareholders of the Amalgamating Company in terms of Clause 7 of
Section Il of this Scheme. On determination of Record Date 2, Amalgamating Company shall
provide to MSSL, the list of its shareholders as on such Record Date 2 who are entitled to
receive the Equity Shares in the Amalgamated Company in terms of Section Il of this Scheme
in order to enable the Amalgamated Company to issue and allot such Equity Shares to such
shareholders of the Amalgamating Company.

ISSUANCE OF EQUITY SHARES

Upon the coming into effect of this Scheme and in consideration of the amalgamation of the
Amalgamating Company into and with MSSL, pursuant to Section Il of this Scheme, the
Amalgamated Company shall, without any further act or deed and without receipt of any cash,
issue and allot to the shareholders of the Amalgamating Company as oh Record Date 2, 51
(Fifty One) Equity Share of Re. 1 (Indian Rupee One) each of the Amalgamated Company for
every 10 (Ten) Equity Share of Rs. 10 each of the Amalgamating Company ("Merger Share
Exchange Ratio”).

In the event of any restructuring of the equity share capital by the Amalgamating Company or
MSSL, including by way of share split / consolidation / issue of bonus shares or other similar
action in relation to shars capital of the Amalgamating Company or MSSL, at any time before
the Record Date 2, the Merger Share Exchange Ratio shall be adjusted appropriately to take
inte account the effect of such issuance or corporate action.

26




8.1

8.2

83

8.4

8.5

ISSUANCE MECHANICS AND OTHER RELEVANT PRCVISIONS

Subject to Applicable Laws, the Equity Shares of the Amalgamated Company that are to be
issued in terms of Clause 7 of Section Il of this Scheme shall be issued in dematerialised
form. The register of members maintained by Amalgamated Company and, or, other relevant
records, whather in physical or electronic form, maintained by the Amalgamated Company,
the relevant depository and registrar and transfer agent in terms of Applicable Laws shall (as
deemed necessary by the Board of the Resulting Company} be updated to reflect the issue of
Equity Shares in terms of Clause 7 of Section Il of this Scheme, The shareholders of the
Amalgamating Company shall provide such confirmation, information and details as may be
required by the Amalgamated Company to enable it to issue the aforementioned Equity
Shares.

For the purpose of allotment of Equity Shares of the Amalgamated Company pursuant to
Clause 7 of Section Il of the Scheme, in case any members holding in the Amalgamating
Company (including the fractional entitlement arising out of the allotment contemplated in
Sectton Il of this Scheme, Iif any) is such that the member becomes entitled to a fraction of an
Equity Share of the Amalgamated Company, the Amalgamated Company shall not issue
fractional shares to such members but shall consolidate all such fractions and issue
consolidated Equity Shares to trustee(s) nominated by the Board of the Amalgamated
Company in that behalf provided that if the aggregate of all such fractions is also a fraction,
then Amalgamated Company shall issue the next lower whole number of shares to such
trustee(s). In each case, the trustee(s) shall sell such Equity Shares and distribute the net
sale proceeds (after deduction of tax and other expenses incurred) to the members
respectively entitled to the same, in proportion as nearly as the Board of the Amalgamated
Company deems possible to their respective fractional entitltements in the Amalgamated
Company in terms of the Merger Share Exchange Ratio.

For the purpose of allotment of Equity Shares of the Amalgamated Company pursuant to
Clause 7 of Section Il of the Scheme, in case any member holds Equity Shares in the
Amalgamating Company in physical form, the Amalgamated Company shall not issue its
Equity Shares to such member but shall subject to Applicable Laws, issue the corresponding
Equity Shares in dematerialised form, to a demat account held by a trustee nominated by the
Board of the Amalgamated Company or into a suspense account opened in the name of the
Amalgamated Company with a depository or into an escrow account opened by the
Amalgamated Company with a depository, as determined by the Board of the Amalgamated
Company, where such Equity Shares shall be held on behalf of such member. The Equity
Shares of the Amalgamated Company so held in a trustee's account or suspense account or
escrow account, as the case may be, shall be transferred to the respective member once
such member provides details of his / her / its demat account to the Amalgamated Company,
along with such documents as maybe required. The respective member shall have all the
rights of the shareholders of Amalgamated Company, including the right to receive dividend,
voting rights and other corporate benefits, pending the transfer of Equity Shares from the
trustee. All costs and expenses incurred in this respect shall be horhe by Amalgamated
Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Amalgamating Company, the Board of the Amalgamating Company
shall be empowered in appropriate cases, prior to or even subsequent to the Record Date 2,
to effectuate such a transfer in the Amalgamating Company as if such changes in registered
holder were operative as on the Record Date 2, in order to remove any difficulties arising to
the transferor / transferee of the Equity Shares in the Amalgamating Company and in relation
to the Equity Shares issued by the Amalgamated Company upon the effectiveness of
Section It of this Scheme. The Board of the Amalgamated Company shall be empowered to
remove such difficulties as may arise in the course of implementation of Section Il of this
Scheme and registration of new members in the Amalgamated Company on account of
difficulties faced in the transition period.

The Equity Shares to be issued by the Amalgamated Company pursuant to Clause 7 of
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Section |l of this Scheme abave in respect of Equity Shares of the Amalgamating Company
which are held in abeyance under the provisions of Section 126 of the Companies Act
{erstwhile Section 206A of the Companies Act, 1956) or otherwise shall, pending allotment or
settlement of the dispute by order of a court or otherwise, also be kept in abeyance by the
Amalgamated Company.

The Equity Shares to be issued and allotted by the Amalgamated Company in terms of
Clause 7 of Section Il of this Scheme shall be subject to the provisions of the Memorandum of
Association and Articles of Association of the Amalgamated Company and shall rank pari
passu in all respects with the existing Equity Shares of the Amalgamated Company.

CANCELLATION OF EQUITY SHARES HELD BY AMALGAMATING COMPANY IN MSSL

Simultaneous with the issuance of the Equity Shares, in accordance with Clause 7 of
Section |l of this Scheme, the existing issued and paid up equity share capital of M5SL, as
held by Amalgamating Company, shall, without any further application, act, instrument or
deed, be automatically cancelled.

The cancellation of the equity share capital held by the Amalgamating Company in MSSL, in
accordance with Clause 9.1 of Section il of this Scheme, shall be effected as a part of this
Scheme itself and not under a separate procedure, in terms of Section 66 of the
Companies Act and the order of the NCLT sanctioning this Scheme shall be deemed to be an
order under Section 66 of the Companies Act, or any other applicable provisions, confirming
the reduction. The consent of the shareholders of MSSL to this Scheme shall be deemed to
be the. consent of its shareholders for the purpose of effecting the reduction under the
provisions of Section 66 of the Companies Act as well and no further compliances would be
separately required.

The Amalgamated Company shall not be required to add the words "and reduced” as suffix to
its name consequent upon the reduction of capital under Clause 8.1 of Section |l of this
Scheme above.

The reduction of capital of the Amalgamated Company, as above, does not involve any
diminution of liability in respect of any unpaid share capital or payment to any shareholder of
any paid-up share capital or payment in any other form.

LISTING OF EQUITY SHARES ISSUED AS CONSIDERATION

Subsequent to the effectiveness of Section Il of the Scheme from Effective Date 2, the Equity
Shares of the Amalgamated Company issued to the shareholders of the Amalgamating
Company as on Record Date 2 shall be listed and shall be admitted for trading on the Stock
Exchanges by virtue of this Scheme and in accordance with Applicable Laws. The
Amalgamated Company shall make all requisite applications and shall otherwise comply with
the provisions of Applicable Laws and take all steps to get it's the Equity Shares issued
pursuant to Section Il of this Scheme listed on the Stock Exchanges.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, liabilities and business to, and the continuance of proceedings by or
against, the Amalgamated Company as envisaged in this Section Il of the Scheme shall not
affect any transaction or proceedings already concluded by the Amalgamating Company or
MSSL on or before Appointed Date 2, o the end and intent that the Amalgamated Company
accepts and adopts all acts, deeds and things done and executed by the Amalgamating
Company in respect thereto as done and executed on behalf of itself.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 2
It is clarified that the Boards of the Amalgamating Company and MSSL shall have the

absolute right to acquire any asset for, or sell, transfer, create, encumbrance or otherwise
deal with any asset or raise any debt required for the business and generally carry on the
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business of Amalgamating Company and MSSL, respectively, in their sole discretion, up to
Effective Date 2.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE AMALGAMATED
COMPANY

Upon coming into effect of Section 1l of the Scheme from Effective Date 2, the Memorandum
of Association of the Amalgamated Company, immediately prior to Effective Date 2, shall,
without the requirement to do any further act or thing, stand amended and replaced with the
Memorandum of Association as set out in Schedule Il to this Scheme.

The abovementioned change, being an integral part of the Scheme, it is hereby provided that
the said revision to the Memorandum of Association of the Amalgamated Company shall be
effective by virtue of the fact that the shareholders of the Amalgamated Company, while
approving the Scheme as a whole, have also resolved and accorded the relevant consent as
required respectively under the applicable provisions of the Companies Act and shall not be
required to pass any separate resolution(s).

CHANGE OF NAME OF THE AMALGAMATED COMPANY

Upon coming into effect of Section Il of the Scheme from Effective Date 2, without any further
act or deed, the Amalgamated Company shall be re-named as “Samvardhana Motherson
International Limited” or such other name as may be decided by the Board of the
Amalgamated Company and approved by the NCLT and the jurisdictional Registrar of
Companies. Further, the name of “Motherson Sumi Systems Limited”, wherever it occurs in
its Memorandum and Articles of the Amalgamated Company, will be substituted by such
name.

The approval and consent of the Scheme by the shareholders of MSSL and the
Amalgamating Company shall be deemed to be the approvat of the shareholders by way of
special resolution for change of name of the Amalgamated Company, as contemplated
herein, under Section 13 of the Companies Act. The sanction of this Scheme by the NCLT
shall be deemed to be in compliance with Section 13 and other applicable provisions of the
Companies Act,

DISSOLUTION OF AMALGAMATING COMPANY

Upon Section |l of this Scheme becoming effective on the Effective Date 2, the Amalgamating
Company shall stand dissolved without being wound-up, without any further act or deed, and
the Board and any committee thereof of the Amalgamating Company shall without further act,
instrument or deed be and stand discharged, The name of the Amalgamating Company shall
be struck off from the records of the RoC and the Amalgamated Company shall make
necessary fillings in this regard.

TAXES

The provisions of Section Il of this Scheme have been drawn up in compliance with the
conditions specified under the tax laws, specifically Section 2(1B) of IT Act, and other relevant
sections of IT Act. If any terms or provisions of Section Il of this Scheme are found or
interpreted to be inconsistent with the provisions of the aforesaid Section of the IT Act at a
Jater date (not being a date after Effective Date 2}, including resulting from an amendment of
Law or for any other reason whatsoever, such provisions shall prevail and this Scheme shafl
stand modified to the extent determined necessary to comply with the said provisions. Such
modification will however not affect the other parts of this Scheme.

All benefits, incentives, losses (including but not limited to book losses, tax losses), book
unabsorbed depreciation, tax unabsorbed depreciation, credits (including, without limitation
income tax, minimum alernate tax, tax deducted at source, wealth tax, service tax, excise
duty, central value added tax, central sales tax, applicable state value added tax, goods and
services tax (GST), customs duty drawback, etc.) to which Amalgamating Company is entitled
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to in terms of Applicable Laws, shall be available to and vest in the Amalgamated Company,
upon Section If of this Scheme coming into effect.

All tax assessment proceedings / appeals of whatsoever nature pertaining to the
Amalgamating Company shall be continued and, or, enforced as and from the Effective
Date 2, by or against Amalgamated Company. The aforementioned proceedings shall not
abate or be discontinued nor be in any way prejudicially affected by reason of the
amalgamation of Amalgamating Company into and with Amalgamated Company.

Upon Section |l of this Scheme becoming effective on the Effective Date 2, the accounts of
the Amalgamated Company as on the Appointed Date 2 shall be reconstructed in accordance
with the terms of Section 1l of this Scheme. The Amalgamated Company shall be entitled to
revise its income tax retumns, tax deducted at source (TDS) returns, and other statutory
returns as may be required under respective statutes pertaining to indirect taxes, such as
sales-tax, value added tax, excise duties, service tax, etc., and shall also have the right to
claim refunds, advance tax credits, minimum alternate tax (MAT) credit, credit of tax deducted
at source, credit of foreign taxes paid / withheld, etc., if any, as may be required consequent
to implementation of Section || and other relevant provisions of this Scheme, as result of the
amalgamation of Amalgamating Company into and with Amalgamated Company.

Any tax deducted at source by the Amalgamating Company / Amalgamated Company on
payables to Amalgamated Company / the Amalgamating Company respectively which has
been deemed not to be accrued, shall be deemed to be payment of tax accruing or arising to
the Amalgamated Company and shall, in all proceedings, be dealt with accordingly.

ACCOUNTING TREATMENT

Upon Section 1l of the Scheme becoming effective from the Effective Date 2, the
Amalgamated Company shall account for the transfer and vesting of the assets and liabilities
of the Amalgamating Company in its books of account as per the “Acquisition Method”
prescribed under Indian Accounting Standard 103 (Business Combination) notified under
Section 133 of the Companies Act read with relevant rules issued thereunder and other
applicable Accounting Standards provided under the Companies Act, specifically:

(a) All the assets, including intangible assets and shares of MSSL held by the
Amalgamating Company, and all liabilities, including contingent liabilities of the
Amalgamating Company, shall stand transferred to, and the same shall be recorded
by, the Amalgamated Company at their fair value, as per Ind AS 103 and / or other
applicable Ind AS;

(b) The Amalgamated Company shall credit to its share capital account, the aggregate
face value of the Equity Shares issued by it to the shareholders of the Amalgamaling
Company in terms of Clause 8 of Section Il of the Scheme. The difference between
the fair value and the face value of such Equity Shares issued will be credited to the
securities premium account;

(c} The difference between the fair value of the Equity Shares issued and the fair value
of the net assets acquired will be treated as goodwill or capital reserve as per Ind
AS 103;

{d) The fair value of the Equity Shares of the Amalgamated Company recorded at (a)
above shall stand cancelled against the share capital and the securities premium
recorded at (b) above; and

{e) The Amalgamated Company shall ensure compliance with the requirements of the
acquisition method under Ind AS 103 for all other aspects of accounting for the
amalgamation,

The cancellation of the fair value of the Equity Shares of the Amalgamated Company against
the share capital and the securities premium, as provided under Clause 17.1{b) of Section Il
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of this Scheme, above, shall be effected as a part of this Scheme itself and not under a
separate procedure, in terms of Section 68 of the Companies Act and the order of the NCLT
sanctioning this Scheme shall be deemed to be an order under Section 66 of the Companies
Act, or any other applicable provisions of the Companies Act, confirming the reduction. The
consent of the shareholders of the Transferor Company to this Scheme shall be deemed to
be sufficient for the purposes of effecting such cancellation as well, and no further
resolution(s) under Sections 66 or other applicable provisions of the Companies Act, if any,
would be required to he separately passed in this regard.

MISCELLANEOUS

Upon effectiveness of Sectlion |l of this Scheme, from Effective Date 2, the provisions of
Section Il of this Scheme shall take effect in their entirety without the requirement of any
further act, matter or deed or approvals from any person so as to give effect to Section Il of
this Scheme. Accordingly, upon effectiveness of Section Il of this Scheme from Effective
Date 2, all relevant records shall be updated / amended, so as to give effect to Section Il of
this Scheme and to vest all the assets, liabilities, contracts, licences, intellectual property
rights and employees of the Amalgamating Company into and with the Amalgamated
Company, without any procedural requirements for such assets, liabilities, contracts, licences,
intellectual property rights and employees to first be registered or recorded in the name of the
Amalgamated Company in terms of Section | of this Scheme.
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SECTION Il
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME
APPLICATION TO THE NCLT

Each of the Transferor Company, Resulting Company and Amalgamating Company shall, as
may be required, dispatch, make and file all applications and petitions under Section 230 to
232 of the Companies Act befare the NCLT, for sanction of the Scheme under the provisions
of Applicable Laws.,

The Transferor Company, Resulting Company and Amalgamating Company, as the case may
be, shall be entitled, pending the sanction of the Scheme, to apply to appropriate
governmental authorities, as required, under any Applicable Law for such consents and
approvals which the Companies may require to own / transfer the assets and / or liabilities of
the DWH Undertaking or to merge / carry on the business of the Amalgamating Company, as
the case may be.

SEQUENCE OF EVENTS

Upon the sanction of the Scheme by the NCLT and after the Scheme has become effective
upon completion of the conditions listed in Clause 3 of this Section lli, the following shall be
deemed to have occurred and become effective and operative, only in the sequence and in
the order mentioned hereunder, in the following sequence:

{a} with effect from Appointed Date 1, demerger of the DWH Undertaking from the
Transferor Company and the vesting of the same in the Resulting Company, in
accordance with Section | of the Schere;

{b) reclassification of the preference share capital of the Transferor Company into equity
share capital, transfer of a portion of the authorised share capital of the Transferor
Company to the Resulting Company and consequential increase in the authorised
share capital of the Resulting Company, as provided in Section | of this Scheme;

(c) issue and allotment of Equity Shares of the Resulting Company to the shareholders
of the Transferor Company as of Record Date 1, in accordance with Section | of this
Scheme, along with simultaneous cancellation of the shareholding of the Transferor
Company in the Resulting Company (either held directly or through its nominee
shareholders) in its entirety, without any further act or deed;

{d) with effect from Appointed Date 2, amalgamation of the Amalgamating Company into
and with the Amalgamated Company, by absorption, in accordance with Section Il of
the Scheme;

{e} transfer of the authorised share capital of the Amalgamating Company to the
Amalgamated Company and consequential increase in the authorised share capital of
the Amalgamated Company, as provided in Section Il of this Scheme;

4] cancellation of the shareholding of the Amalgamating Company in MSSL in its
entirety, without any further act or deed;

[{s)] dissolution of the Amalgamating Company without winding-up; and
(h) issue and allotment of Equity Shares of the Amalgamated Company to the

shareholders of the Amalgamating Company as of Record Date 2, in accordance with
Section Il of this Scheme.

CONDITIONALITY OF THE SCHEME




3.1

3.2

4.1

The effectiveness of Section | of this Scheme is and shall be conditional upon and subject to
the fulfilment (or waiver by the Transferor Company, to the extent permitted under Applicable
Law) of the following conditions:

(a) The requisite consents, no-objections and approvals being received from the Stock
Exchanges to the Scheme in terms of the SEBI Circutar;

(b) The Scheme being approved by respective requisite majorities in numbers and value
of such classes of members and creditors of the Transferor Company, the Resulting
Company and / or Amalgamating Company, as may be directed by the NCLT.
Notwithstanding the generality of the foregoing, it is clarified that the Scheme is
conditional upon the Scheme being approved by the public shareholders of
Transferor Company through e-voting in terms of Paragraph 9(a) of Part | of
Annexure [ of SEBI circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and
the Scheme shall be acted upon only if the votes cast by the public shareholders of
Transferor Company in favour of the Scheme are more than the number of votes cast
by the public shareholders against it;

(c) The Stock Exchanges issuing their observation / no-objection letters and SEBI
issuing its comments on the Scheme, as required under Applicable Laws;

(d) The Scheme being sanctioned by the NCLT under Sections 230-232, read with other
applicable provisions of the Companies Act;

(e) Cerfified copies of the arder of the NCLT sanctioning this Scheme being filed with the
RoC, by each of the Transferor Company, Resulting Company and the Amalgamating
Company,

H Approval of the shareholders of the Transferor Company and the Resulting Company
being obtained for entering into varicus agreements between Transferor Company
and the Resulting Company, in furtherance of Clause 4 of Section | of the Scheme;

(9) All statutory approvals required for the Scheme as per Applicable Law, including
approval of the Competition Commission of India (*CCI"), if required, being received;
and

{h) Satisfaction (or waiver in writing) of such other conditions precedent as may be
mutually agreed between Transferor Company, the Resulting Company and / or
Amalgamating Company in writing.

The effectiveness of Section |l of this Scheme is and shall be conditional upon and subject to:

(a) Section | of the Scheme having become effective on Effective Date 1, as per the
terms of Section | of the Scheme; and

(b) the Resulting Company having completed the issue and allotment of Equity Shares to
the shareholders of the Transferor Company as of Record Date 1, in accordance with
Section I of this Scheme.

REVOCATION, WITHDRAWAL OF THIS SCHEME

Subject to the order of the NCLT, the Board of the Transferor Company shall be entitled to
revoke, cancel, withdraw and declare this Scheme of no effect at any stage if, {a} this Scheme
is not being sanctioned by the NCLT or if any of the consents, approvals, permissions,
resolutions, agreements, sanctions and conditions required for giving effect to this Scheme
are not obtained or for any other reason; (b) in case any condition or alteration imposed by
the sharehalders and / or creditors of the Companies, the NCLT or any other authority is not
acceptable to the Board of the Transferor Company; or {c}the Board of the Transferor
Company is of the view that the coming into effect of this Scheme, in terms of the provisions
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of this Scheme, or filing of the drawn up order with any governmental authority could have
adverse implication on all or any of the Companies. On revocation, withdrawal, or
cancellation, this Scheme shall stand revoked, withdrawn, cancelled and be of no effect and
in that event, no rights and liabilities whatsoever shall accrue to or be incurred infer se
between the Companies or their respective shareholders or creditors or employees or any
other person, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out in accordance
with the Applicable Law and in such case, the Transferor Company shall bear all costs
refating to this Scheme unless otherwise mutually agreed.

EFFECT OF NON-RECEIPT OF APPROVALS

In case this Scheme is not sanctioned by the NCLT, or in the event this Scheme cannot be
implemented due to any of consents, approvals, permissions, resolutions, agreements,
sanctions or conditions enumerated in this Scheme not being obtained or complied with,
unless waived by the Board of the Transferor Company (to the extent permitted under
Applicable Laws), or for any other reason, then, this Scheme shall become null and void.

COSTS, CHARGES AND EXPENSES

All costs, charges, fees, taxes including duties, stamp duties, levies and all other expenses, if
any, including as maybe directed by the NCLT in relation to and incidental to the approval of
this Scheme by the NCLT shall be borne equally by MSSL and the Resulting Company. All
other costs, charges, fees, taxes and expenses in relation to and incidental to implementing
this Scheme and matters incidental thereto, shall be borne as mutually agreed among the
Transferor Company, Resulting Company and the Amalgamating Company.

Based on mutual agreement between the Boards of the Transferor Company, Resulting
Company and the Amalgamating Company, as the case may be, and subject to the
provisions of Applicable Law, the Boards of the Companies may authorise the execution of
appropriate arrangements between the Companies and the lenders, as may be required, in
respect of any loans raised by the Transferor Company prior to Effective Date 1,

DIVIDENDS

The Transferor Company, Resulting Company and the Amalgamating Company shall be
entitled to declare and make a distribution / pay dividends, whether interim or final, and / ar
issue bonus shares to their respective members / shareholders prior to the Effective Date 1,
in accordance with Applicable Law. Any declaration of dividend or other distribution of capital
or income by the Transferor Company, Resulting Company or the Amalgamating Company
shall be consistent with the past practice of such company.,

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether
interim or final) are enabling provisions and shall not be deemed to confer any right on any
shareholder of the Transferor Company, Resulting Company or the Amalgamating Company,
as the case may be, to demand or claim or be entitled to any dividends which, subject to the
provisions of the Companies Act, shall be entirely at the discretion of the Board of the
Transferor Company, Resulting Company or the Amalgamating Company, as the case may
be, and subject to approval, if required, of the shareholders of the relevant companies.

COMPLIANCE WITH APPLICABLE LAWS

The Transferor Company, Resulting Company and the Amalgamating Company undertake to
comply with all Applicable Laws {including all applicable compliances required by SEBI and
the Stock Exchanges) including making the requisite intimations and disclosures to any
statutory or regulatory authority and obtaining the requisite consent, approval or permission of
the central government, Reserve Bank of India (if required), SEBI, Stock Exchanges,
Competition Commission of [ndia (if required) or any other statutory or regulatory authority,
which by-law may be required for the implementation of this Scheme or which by Law may be
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required in relation to any matters connected with this Scheme.
AMENDMENT

The Transferor Company, Resulting Company and the Amalgamating Company, through
mutual consent and acting through their respective Boards, may jointly and as mutually
agreed in writing in their full and absolute discretion, assent to alteration(s) or madification(s)
to this Scheme, which the NCLT may deem fit to approve or impose, and / or effect any other
modification or amendment jointly and mutually agreed in writing, including without limitation,
any modifications to the accounting treatment set out in the Scheme due to change in any
regulatory or compliance requirements being made applicable to the Transferor Company,
Resulting Company and the Amalgamating Company or to the matters set forth in this
Scheme, and do all acts, deed and things as maybe necessary, desirable or expedient for the
purpose of giving effect to this Scheme. Upaon sanction of this Scheme by the NCLT, this
Scheme shall not be amended without the approval of the NCLT.

REMOVAL OF DIFFICULTIES

The Transferor Company, Resulting Company and the Amalgamating Company may, through
mutual consent and acting through their respective Board of Directors, agree to take steps, as
may be necessary including but not limited to making any modification to the Scheme,
desirable or proper, to resolve all doubts, difficulties or questions, whether by reason of any
orders of the NCLT or of any directive or orders of any governmental authorities or otherwise
arising out of, under or by virtue of this Scheme in relation to the arrangement contemplated
in this Scheme and / or matters concerning or connected therewith. After dissolution of the
Amalgamating Company, the Amalgamated Company and the Resulting Company through
their respective Board of Directors shall be authorised to take such steps, as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions, whether by
reasons of any order of the court(s) or of any directive or order of any other governmental
authorities or otherwise, however, arising out of, under or by virtue of this Scheme in relation
to the arrangement contemplated in this Scheme and / or matters concerning or connected
therewith. .

MSSL is currently undertaking a scheme of merger under Sections 230-232 and other
applicable provisions of the Companies Act with its wholly owned subsidiary, Motherson
Polymers Compounding Solutions Limited ("MPCSL Merger"), pursuant to which Motherson
Polymers Compounding Solutions Limited shall stand merged with MSSL, on the scheme
becoming effective. The appointed date for the said scheme is April 1, 2018. The scheme
was approved by the Board of MSSL on August 7, 2018 and is currently pending before the
National Company Law Tribunal, Mumbai and Delhi Benches. The said MPCSL Merger will
not have any impact on the equity capital structure of MSSL as no shares are proposed to be
issued pursuant to the MPCSL Merger,

MISCELLANEOUS
The various Sections of this Scheme are inextricably inter-linked with each other and this

Scheme constitutes an integral whole. This Scheme shall be given effect to only in its entirety
and in the sequence and order mentioned in Clause 2 of Section |l of this Scheme.

37




SCHEDULE |

(Details of Manufacturing Units and Offices of the DWH Undertaking)

Sl. Unit Address
No.
1 SBU9 - Gurgaon Plot No.21 & 22, Sector - 18, Industrial Estate,
Gurugram, Haryana, Pin Code — 122050
2 SBU1A -Faridabad Kila No. 12/2, Sarai Khwaja, Sector 36, Faridabad,
Haryana, Pin Code — 121003
3 SBU16- Sector 84 DTA A-3, Sector -84, Noida, Pin Code — 201305
4 Ecotech Greater Noida (New) Plot No 5&6 Ecotech Il
Greater Noida
5 SBU 33 & 35 - Sector 85 B-3&4, Sector 85, Noida, Pin Code — 201301
6 SBU22-Pathredi Plot No, SP1-890&895, Pathred! Industrial Area,
Bhiwadi, Dist — Alwar
Rajasthan, Pin Code 301707
7 SBU 30- Noida Sector A-15 A-15, Sector -8, Noida, Dist- Gautam Budda Nagar, Pin
Code: 201301
8 SBU-31- Sanand AV-24, Sanand GIDC Phase -2, Sanand Industrial
Estate, Sanand
Ahmedabad, Pin Code — 82445
9 Pithampur Il Plot No, 3, Industrial Growth Centre
Integrated Industrial Park
Pithampur, Dist- Dhar (MP)
Pin Code - 454774
10 SBUO7-Bangalore Kumbalgodu Plot No, 31B, Kiadb, Industrial Area
Phase-| Kumbalgodu
Bangalore
11 SBU24 -Bengalury Bidadi Plot No.11, Sector-1, Phase-ll, Talekuppe, Bidadi
Industrial Area
Ramnagar Taluk & Dist.
Pin Code — 562109
12 SBU17-Chennai Kuruvanmedu Survey No 181-186, Village Kuruvenumedu, Taluk
Chengalpatta, District Kanchipuram
Pin Code — 603204
13 SBU18-Chennai RNSP RNS 10, Renault & Nissan Suppliers
Park, SIPCOT Industrial Park,
Qragadam Expansion Scheme, Chennai
Pin Code — 602105
14 SBU-27- Walajabad Survey No.348/1A/1B, 348/2-5 and 355/3 Tambaram-

Walajabad High Road
Nathanallur and Uthukadu Village
Dist. Kanchipuram
Pin Code — 631605
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DMSIL-Pune Hinjewadi

S No.241/1/2, Village Hinjawadi, Taluka Mulshi, Pune,

Pin Code -411057

16

SBU32- Pithampur

Plot No.8, Sector-5, Pithampur
Distt Dhar, Madhya Pradesh
Pin Code— 454774

17

SBU15-Pune Marunji

Plot No.73/2 & 76/2/1B
Village Maruniji, Taluka Mulshi
Dist. Pune, Pin Code -411057

18

SBU2- Noida C-8

C-8&7, Sector-1, Noida
Dist. Gautam Buddh Nagar
Uttar Pradesh, Pin Code -201301

19

SBU 26- Noida Sector 64

A-8 & 9, Sector-64, Noida
Dist. Gautam Buddh Nagar
Uttar Pradesh, Pin Code -201301

20

T0O1-Nasik

D - 38, MIDC, Satpur
Nashik, Maharashtra Pin Code — 422007

21

SBU20- Haldwani

A12, Mahaveer Audyogic Aasthan Village
Patlipur, Haldwani, Dist. Nainital
Uttaranchal Pin Code - 263139

22

SBU23- Lucknow

562A, Village Natkur, Pargana
Bijnaur Road, Lucknow
Uttar Pradesh Pin Code -226001

23

SBU05- C-14 Noida Sector-1

C-14A & B, 1A&18, Sector-1
(Ground floor and basement)
Noida (UP}, Pin Code — 201301
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A

SCHEDULE Il

(Memarandum of Association of the Amalgamated Cor;rpan V)

MEMORANDUM OF ASSOCIATION
OF
MOTHERSON SUMI SYSTEMS LIMITED
{LIMITED BY SHARES)

The name of the company is MOTHERSON SUMI SYSTEMS LIMITED.

The Registered Office of the Company will be situated in the STATE OF MAHARASHTRA.
The objects for which the Company is established are:

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

To carry on the business of manufacturing, fabrication, assembling and dealing in Wiring
Harness and other parts of all kinds and description, automotive and other parts, mining
aquipment, tool, springs, fittings, head lamps, sealed beam component parts, spare parts,
accessories and fittings of all kinds for the said articles of P.V.C., Polypropylene, P.F. Resin
ar other man-made chemicals, electrical wires, switch controls and other engineering items
for automobiles or any other application as required.

To design, prototype manufacture, process, prepare, press, vulcanise, repair, retread, export,
import, purchase, sell and to carry on business of moulding of plastic and / or any other
polymer parts and assembly thereof, diecasting of components and the assembly thereof of
automobiles or any other any application as required, metal sheet pressing for making clips,
moulds and other parts for automobiles or any other application as required, P.V.C,,
polythene. P.F. resin parts, moulding and dealing in the same for different types of vehicles or
for any other application and repair materials and other articles and appliances made with or
from natural or synthetic rubber, its compounds, substitutes, Indian rubber or the same in
combination with any metallic or non-metallic substances, valcanised leather, rayon, hessian
or plastic or products in which rubber, rayon Hessian or other plastic is used.

To carry on the business of hirers, repairers, cleaners and storers of motor cars, motor cycles,
mopeds, scooters, motor boats, motor launches, motor buses, motor lorries, aeroplanes,
seaplanes, gliders, tractors and other conveyances of all descriptions whether propelled or
assisted by means of petrol, spirit, diesel, steam, gas, electricity, animal, atomic or other
power and of engine chassis, bodies and other things used for or in connection with the
above mentioned business.

To engage in and conduct the business of scientific, technical and other research and
development in any field, particularly in the field of developing / deploying advanced
technologies, electronics, computer software, mechanics and electricals, systems integration,
training systems, opto-electronics, communications, composites and mechanical engineering,
to manufacture , test and experiment all kinds of equipment, to originate, develop and
improve any discoveries, inventions, technology, processes and formulate, turn to account,
particularly to integrate, manufacture, purchase or otherwise acquire, own, hold, operate, sell
or otherwise transfer, lease, license the use of, distribute or otherwise dispose off.

To carry on business of manufacturing, assembling, developing, and selling eguipment,
technology and property of every kind and description, including without limitation of the
generality of foregoing, electronic, electrical and mechanical devices, apparatus, appliances,
equipment and machines and parts thereof as also to create, reproduce, amplify, receive,
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(8)

10.

11.

12.

13.
14,

transmit and retain sound, signals, communications for use in a variety of end user segments,
including the civil aerospace and aviation sector, customers, enterprises and the Government
and also for all other processes, matters and things and to establish, provide, maintain and
conduct or otherwise subsidize research and development, technical laboratories and
experimental workshops for scientific and technical research and experiments, and to
undertake and carry on with all scientific and technical researches, experiments and tests of
all kinds.

To carry on the business of a holding company for establishing subsidiaries, making majority
or minority investment, and / or to promoter technical collaborations in companies operating in
any kind of activity and in specific by not limited to investment in entities engaged in the auto
components or related sectors.

To provide management consultancy services related to supervisory, administrative, training,
managerial, technical, consultancy, marketing, procurement, accounting, legal,
communication, personnel to companies in which investment has been made by the
Company and / or by any of its related / affiliate / associate companies.

MATTERS WHICH ARE NECESSARY FOR FURTHERANGE OF THE OBJECTS
SPECIFIED IN CLAUSE Ill (A) ARE:

To carty on business as inventors, researchers and developers, to conduct, promoter and
commission research and development in connection with the activities of the Company, to
establish and maintain research and development stations, technology centers, computers
complexes, laboratories, workshops, testing and praving grounds, and establishments and to
exploit and turn to account, the results of any research and development carried out by or for
it.

To generally to encourage, promote and reward, researches, investigations, experiments,
tests, discoveries and invention of any kind that may be considered likely to assist any of the
business which the Company is authorized to carry on.

To carry on or assist in carrying on in any place or places any other frade or business, which
may seem to the Company as capable of being conveniently carried on with the business(es)
of the Company, or render profitable any of the Company's properties or rights.

To form and incorperate or promoter any company of companies having amongst its or their
objects, the acquisition, setting up, maintenance, establishment and promotion of business
relevant te the business or the interest of the Company in India or elsewhere, either directly or
indirectly, assisting the Company in the pursuance of its objects or in the supervision, control
and management of its business or the development of its assets and properties, or otherwise
prove advantageous to the Company and to pay, all or any of the costs and expenses
incurred in connection with any such promotion or incorporation, and to remunerate any
person of the Company in any manner it shall think fit for services rendered or to be rendered
in obtaining, subscriptions of, or placing or assisting to place or to obtain subscriptions for, or
for guaranteeing the subscriptions for or the placing of any shares in the capital of the
Company or any bonds, debentures, obligations or securities of the Company may have
interest in, or about the promotion or formation of any other company, in which the Company
have an interest.

To purchase, hire or otherwise acquire factories and other premises or business in connection
with the main business of the Company.

To deal in alloy steel forgings of every description used for the business of the Company.

To import, export, purchase, sell, manufacture or otherwise deal in Wiring Hamness, electrical
cables and mining machinery, plant and equipment, raw materials like alloy steel, ferrous and
non-ferrous metals, industrial chemicals, rubber and machinery, plant and eguipments
including precision measuring and testing instruments and tools of every description used for
the business of the Company.
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

26,

To purchase, take on lease or in exchange, hire or otherwise acquire any movable or
immovable property, rights or privileges which the company may think necessary or
convenient for the purpose of its business and in particular any land, building, basements,
machinery, plant and stock in trade and to construct, maintain and alter any buildings or work
necessary or convenient for the purpose of the Company.

To invest in other than investments in Company’s own shares and deal with the money of the
Company not immediately required in such manner as may from time to time be determined.

To draw, make, endorse, discount, execute and issue promissory notes, bills of exchange,
warrants, debentures and other negotiable or transferable instruments.

Subject to provision of Section 73 and 179 of the Companies Act, 2013 and the rule made
thereunder and the directions of Reserve Bank of India to borrow or raise or secure the
repayment of moneys in such manner as the Company shali think fit and in particular by the
mortgage, legal or equitable or by the issue of debentures or debentures stock, perpetual or
otherwise, charged upon all or any of the Company's property both present and future
including its uncalled capital and to issue at par or at a premium or discount debentures or
debentures stock, bonds or other obligations and to purchase, redeem, pay off or satisfy such
securities.

Subject to Section 230 to 232 of the Companies Act, 2013 to amalgamate with any other
company having objects altogether or in any part similar to those of this Company.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular for shares, debentures or
securities of any other company having objects altogether or in part similar to those of the
Company.

To establish branches in and out of India to appoint local committees, advisory boards and
agents, managers, secretaries and other officers by any designation whatsoever and
authorise them to transact the business of the Company and to discontinue transacting the
same from time to time.

To adopt means of making known the business of the Company, as may seem expedient and
in particular by advertising in the press, public, place and theatres, by radio, by television, by
circulars, by purchase and exhibition of works of art or interest, by publication of books,
pamphlets, bulletins, or periodicals, by organising or participating in exhibition and by granting
prizes, rewards and donations or any manner considered suitable.

To erect, build and enlarge, alter maintain, work purchase, acquire, mange, take on lease,
under license or concession or in exchange, deal with and dispose of solely or jointly with
others, buildings, warehouses, sheds, work factories mills, workshops, sidings, roads and
other premises and lands, necessary or expedient, for the purpose of the Company.

To apply for tender, purchase or otherwise, acquire contract, sub-contract, licenses and
concessions for of in relation to the objects of business herein mentioned or any of them and
to undertake, execute, carry out, dispose of or otherwise turn to account the same.

To sub-let all or any contracts obtained by the Company from time to time and upon such
terms and conditions as may be thought expedient.

To purchase or by any other means, acquire and prolong and renew patents, patent rights,
invention licenses, protection and concessions which may appear likely to be advantageous
or useful to the Company for its business and to manufacture under grant licenses or
privileges in respect of the same and to spend money in experimenting upon and testing any
improving or seeking to improve any patents, inventions or rights which the company may
acquire or propose to acquire for the business.
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27.

28.

29.

30.

31.

32.

33.

35.

36.

37.

38.

39,

40,

To establish and maintain agencies and branch officers and procure the company to be
registered or recognised and to carry on business in any part of the world.

To distribute any of the property of the company among the members in Specie or in kind on
its winding up.

To enter into arrangement for rendering and obtaining technical services and or in technical
collaboration with individuals, firms or body corporate whether in or outside India.

To insure any of the properties, undertaking, contracts, guarantees or obligations of the
Company of every nature and kind in any manner whatsoever.

To be interested in promoting and undertaking the formation and establishment of such
institutions or companies (industrial, trading, manufacturing) which may seem to the Company
capable of being conveniently carried on in connection with any of the business which the
Company is authorised to do.

To obtain any order of Act of Legislature of Parliament for enabling the Company to obtain all
power and authorities necessary or expedient to carry out or extend any of the objects of the
Company or for any other purpose which may seem expedient and to make representations
against any proceedings or applications which may seem calculated directly or indirectly
prejudicial to the company’s interest.

To pay out of the company's funds the cost and expenses incurred in connection with
incorporation of the company and to remunerate any person or company for services
renderad in the conduct of its business,

To create and issue equity, preference and guaranteed shares or stock and to redeem,
cancel and accept and accept surrender or such shares or stocks,

To pay, to reserve or to distribute as dividend or bonus shares among the members or
otherwise to apply as the company may think fit money belonging to the company including
those received by way of premium or shares or debentures issued at a premium by the
company, received in respect of dividends accrued on forfeited shares any money arising
from reissue by the Company of forfeited shares and money arising from reissue by the
Company of forfeited shares subject to the provisions of the Companies Act, 1956.

To open any kind of account in any bank and to make, draw, borrow, accept, endorse, issue
and execute promissory notes, bills of exchange, bill hundies, cheques and other negotiable
instruments in connection with the Company’s business and to invest and deal with money
not immediately in such manner as may from time to time be determined.

To make any loan to any person or company on any terms whatsoever in connection with the
company's business.

To enter into partnership or any other individual arrangement for sharing profil, co-operation,
joint venture, reciprocal concession, license or otherwise with any person, firm, private or
public fimited companies, assaciation society or body corporate camrying on or engaged in any
business or transaction which this company is authorised to cany on and to give special
rights, licenses, and privileges in connection with the same and particularly the right to
nominate one or more person whether they be shareholders or not, to be directors of the
company.

Subject to the provisions of Section 182 of the Companies Act, 2013 to contribute to the funds
of any association or to any individual, firm or body corporate which in the opinion of the
Company is beneficial to the Company.

To engage, employ, suspend and dismiss agents, managers, workers, clerks and other
servants and labourers and to remunerate any such person at such rate as shall be thought
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41,

42,

43.

44.

45,

46.

47.

48.

49.

50.

51,

52.

fit, to grant pensions or gratuities to any such person or his widow or children and generally to
provide for the welfare of all employees.

To purchase or to take on lease or in exchange hire or otherwise acquire any running
business or part thereof, mavable or immovable properties and any rights or privileges or
licenses or concessions which the company may think necessary or expedient for the
purpose of its business on such terms as may be deemed useful.

To sell or sublet any concession or privilege obtained or contracts entered into and generally
to sell the whole or any part of the property and business of the company for cash or for the
shares for obligations of any person or persons for the purpose of business.

To improve, manage, cultivate, develop, exchange, let on lease, mortgage, sell. dispose of,
turn to account, grant rights and privileges in respect of or otherwise deal with all or any part
of the properties and rights of the company.

To enter into any arrangement with any authority including Sovereign Government (Municipal,
Local or otherwise) that may seem conducive to the Company's objects or any of them and to
obtain from any such authority rights licenses privileges and concession which the company
may think desirable to obtain and to camy out, exercise and comply with any such
arrangement rights, licenses, privileges and concessions.

To do all or any part of the above things in any part of the world either as principals,
contractors, trustees or otherwise and either alone or in conjunction with others and by or
through agents, contractors, trustees or otherwise.

To acquire any securities by subscription, purchase, exchange or otherwise and to make any
loan to any other body corporate, give any guarantee, or provide security, corporate
guarantee including guarantees to banks, financial institutions or any other third party in
connection with obligations of any other body corporate and / or in connection with a loan
made by any other person to, or to any other person by, any body corparate.

To enter into, purchase, sell, transact, swaps, forwards, futures, options, caps, floors, collars,
contracts for differences, repos, lending transactions, trust instruments in any currency and /
or any other derivative transactions of any nature (whether exchange-traded or over-the-
counter) including relating to any asset, index, event, statistic, rate or benchmark of any
nature (whether tangible or intangible) and also including (without limitation) derivatives
relating to currencies, interest rates, stocks, bonds, other securities, credit events and
commodities, to the extent permitted under the Applicable Laws from time to time.

To identify, acquire, develop, organize and obtain financial, technological and managerial
support in connection with all or any of the main objects of the company specified above.

To establish, appoint and maintain any agencies, representatives or servants in India for the
conduct of the business and / or any other purpose of the Company and to remunerate such
agencies, representative and servants.

To enter into contracts of indemnity and guarantee in connection with the business of the
Company.

To establish, appoint and maintain any agencies, representatives or servants in India for the
conduct of the business and / or any other purpose of the Company and to remunerate such
agencies, repressntative and servants.

To establish and maintain or procure, the establishment and maintenance of, any pension,
superannuation funds or retirement benefit schemes (whether contributory or otherwise) for,
benefit of, and to give or procure the giving of donation, gratuities, pensions, allowances,
enrollments and any other relevant benefits to any persons who are, or were at any time, in
the employment or services of the Company, or any company which is a subsidiary or a
holding company of the Company, or which is a subsidiary of any such holding company or is
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53.

54,

85,

56,

57,

58.

59.

60.

allied to or associated with the Company, or any such subsidiary or of any of the
predecessors of the Company, or any such other company as aforesaid, or who may be or
have been Directors or officers of the Company, or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such person, and to establish,
subsidies and subscribe to any institutions, associations, societies, clubs, trusts or funds
calculated to be for the benefit of, or to advance the interests and well-being of the Company,
or any other company as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any public, general or useful object, and to do
any of the matters aforesaid either alone or in conjunction with any such other company as
aforesaid and without prejudice to the generality of the foregoing, to act either alone or jointly,
as trustee or administrator for the furtherance of any of the aforesaid purposes.

To act as manufacturers, assemblers, fabricators, of high tension and low tension cables,
ACSR, conductor porcelain insulations of all types and designs, voltage and capacities,
transmission towers, high voltage electrical porcelain bushing and insulation material,
electrical switchgear, both high and low tension for AC and DC current.

To carry on the business of electricians, electrical and manufacturers of all kinds of electrical
machinery and electrical apparatus for any purpose whatsoever and to manufacture, sell,
supply and deal in accumulators, lamps, meters, engines, dynamos, batteries, telephonic and
telegraphic apparatus of any kind.

To manufacture, buy, sell exchange, alter, improve, manipulate prepare, for market import or
export or otherwise deal in all kinds of insulated cables and wires, rubber insulated wires and
cables, cub type-sheeted wires, PVC cables and flexible cords, cotton or silk braided, conduct
wires and cables, low and high tension power cables, telegraph and telephone cables, low
and high tension paper rubber or bitumen insulated lead covered power cables, telephone or
telegraphic cables according to B.B.S. long distance cables, signalling cables, lead covered
house installation, accessories of power cables, alpha stable cables with seamless aluminium
sheath covered with a second seamless skin thermoplastic material, overhead material, bare
copper, bronze, aluminium wires and cables solid or standard for telephone, telegraph and
signalling purpose, aluminium cable for overhead lines, bare copper and cadmium copper
wire round or grooved for iramways trolly buses etc. (also suitable for crane operation), bare
copper and aluminium bus bars, binders and rotor bars suitable for dynamo, transformer and
switchgear wire manufacturers, copper and aluminium wires and tapes, lighting conductors,
aeriais of copper, aluminium varnish cambric insulated rain, furnace, H.F., ship wiring, switch
boards, bell wires, lead alloy and tinned copper, and all kinds of cables wire conductors and
accessories.

To purchase, sell, import, export, manufacture, repair or otherwise deal in all types of
extruders and other machinery used for the manufacture, repair or otherwise deal in all types
of extruders and other machinery used for the manufacture of insulated cables, sheeted and
unsheathed wires, industrial cables.

To manufacture, produce, process or assemble and deal in all sorts of air and gas treatment
plants and equipment, air-conditioning plants, refrigeration and equipment, industrial fans,
steam heaters, air filters, air- curtains, spray painting, booths and complete system of all kinds
and description relating to air technology.

To carry on business of imports, exports, buyers and sellers of all types of axial flow fans,
centrifugal fans, mancooling fans, blowers, fabricated items, motor starters, mining
equipment, port material, handling, equipment, process plants and washing plants.

To undertake the manufacture or production of calcined petroleum coal and calcined
anthracite coal and sale thereof.

To search, win, work, raise, quarry, smelt, refine, dress, manufacture, manipulate, convert
make merchantable, sell, buy, import, export or otherwise deal in iron ore, all kinds of metal,
metalliferous ores and to manufacture, sell, buy import, export and otherwise deal in any of
such articles and any commodities.
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81.

62.

63,

64.

65.

66.

67.

68,

88,

70.

71.

72.

Tk

74.

To produce steel bricks and bats from steel scrap and cast iron scrap.

To carry on the business of an investment company and to buy, underwrite, invest in, acquire,
hold and deal in shares, stocks, debenture stack, bonds, obligations and securities issued or
guaranteed by any company constituted for carrying on business in India or elsewhere, and
debentures, debentures stock bonds, obligations and securities, issued or guaranteed by any
government, state dominion, sovereign rules, commissioners, public body or authority,
supreme, municipal, local or otherwise, firm or person whether in India or elsewhere,

To carry on the business of purchase and sale of petroleum and petroleum products, to act as
dealers and distributors for petroleum companies, to run service stations for the repair and
servicing of automobiles and to manufacture or deal in fuel oils, cutting oils and greases,

To carry on the business of manufacturers of and dealers in all types of rubber leather,
celluloid, bakelite, plastic and all other chemicals, rubber and plastic goods, particularly
industrial rollers, sheets and consumer goods such as tyres, tubes and other allied products,
medical and goods and all other kinds of products.

To carry on trade or business or manufacturers of ferro manganese, colliery proprietors, coke
manufacturers, miners, smelters engineers and tin plate makers in all their respective
branches.

To carry on business of electrical engineers, electricians, contractors, manufacturers,
conhstructors, suppliers of and dealers in electric and other appliances, electric motors, fans,
lamps, furaces, household appliances, batteries, cables, wire line, dry cells, accumulator,
lamps and works to generate, accumulate, distribute and supply electricity for the purposes of
light, head, motive power and for all other purpose for which electrical energy can be
employed.

To carry on the business of manufacturers of or dealers in glass products including sheet and
plates glass, optical glass wool and laboratory ware.

To carry on the business of manufacturers of or dealers in industrial machinery of all types,
including bearing, speed reduction units, pumps, machine tools and light engineering goods.

To carry on the business of manufacturers, stockists, importers and exporters of and dealers
in engineering, drawing sets, builders, hardware stee! rolls, measuring tapes, cutting tools and
hand tools precision measuring tools, machinery, garage tools, hardware tools instruments,
apparatus and other machinery, plant, equipment articles, appliances, their components,
parts, accessories and allied things.

To carry on the business of manufacturers, dealers, stockists, exporters and importers of
bolts, nuts, nails, rivets, hings, hooks and other hardware items of all types and description.

To carry on the business of manufacturers, dealers, stockists, exporters and importers of
forging, casting, stampings of all metals, machinery parts, moulds press tools, jigs, fixtures,
injection and compression moulding and steel products.

To carry on the profession of consultants on management, employment, engineering
industrial and technical matters to industry and business and to act as employment agent.

To undertake or arrange for the writing and publications of boaks, magazine, journals or
pamphlets on subjects relating to business of the Company.,

To camy on the business of importers, exporters, dealers, stockists, suppliers and
manufacturers of commercial, industrial and domestic plastic products of any nature,
substance and form and any raw material including styrene, polystyrene vinyl, chloride,
polyvinyl, polyethylene, polypropylene, polyclfines, viny acetate and copolymers and other
allied material, acrylics and polyesters, polycarbonates and polyethers and epoxy resin and
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compositions, silicon resins and compositions, P.P.U.F. and other thermoplastic moulding
compositions including prefabricated sections and shapes, cellulosic and other thermosetting
and thermoplastic materials (of synthetic or nature origin), colouring materials, plastic and
resinous materials and adhesive compaositions.

75. To act as trustees, executors, administrators, attomeys nominees and agents and to
undertake and to execute trusts of all kinds and (subjects to compliance with any statutory
condition) to exercise all the powers of custodian, trustees, and trust corporations.

76. To procure or develop and supply patents, inventions, models, designs, scientific or industrial
formulae or processes.

IV, The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,
on the shares held by them.

V. The Authorised Share Capital of the Company is Rs. 1230,00,00,000 (Indian Rupees One
Thousand Two Hundred and Thirty Crores) consisting of 1230,00,00,000 {One Thousand Two
Hundred and Thirty Crores) Equity Shares of Re. 1/- (Rupee One) each,

We the several persons, whose names and addresses are subscribed, are desirous of being formed
into a Company. In pursuance of the Memorandum of Association, and we respectively agree to take
the number of shares in the Company set opposite respective names.

Name, address, description | No, of equity | Signature of | Signatures, address,
and occupation of | shares taken by | subscriber descriptions and
subscribers each subscriber occupations of the

withess
Mrs. Swarn Lata Sehgal 100 Sdi- |
Wro Sh. K.L. Sehgal Swarn Lata Sehgal Witness the signatures
B-300, New Friends of both the subscribers
Colony, New Delhi-110085
Business Sd-~

(K Souri Rajan)
Mr. Vivek Chaand Sehgal Sto M.K,
Slo Sh. K.L. Sehgal 100 Sd/- Krishnamachari
B-300, New Friends Vivek Chaand Sehgal | Chartered Accountant
Colony, New Delhi- 110065 Phone: 809863
Business 240A, Pocket |

Mayur Vihar

Delhi- 110091,

Place: New Delhi
Date: December 10, 1986

SANJA Digitally signed

by SANJAY
MEHTA
Y Date:
2020.07.21
MEHT A 63839 +0530
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motherson 4 ﬂ !

It is hereby certified that the draft scheme of amalgamation and arrangement involving
Motherson Sumi Systems Limited (“the Transferor Company”), Samvardhana Motherson
International Limited and Motherson Sumi Wiring India -Limited does not, in any way,
violate, override or limit the provisions of securities laws or requirements of the Stock
Exchange(s) and the same is in compliance with the applicable provisions of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and this circular,
including the following:

sl Reference

Particulars

Whether Complied or
not

Regulations

1 Regulations 17 to 27 of
LODR Regulations

2 Regulation 11 of LODR

Corporate
requirements

governance

Complied.

Compliance with securities
laws ‘

Complied.

() | Para (I)(A)4)

Head Office;

Motherson Sumi Systems Limited

C-14 A & B, Sector |, Noida - 201301
Distt. Gawtain Budh Nagar, UP India
Tel: +91-120-6752100, 6752278

Fax: +91-120-2521866, 2521966
Website: www molhesson . com

Email: investocrelations@motherson com

(@@ | Para ()A)2) |

&) |Para(hmE

() .

Requirements of the SEBI Circular No. CFD/DIL3/CIR/2017/21, dated March 10, 2017,
as amended from time to time ("SEBI Circular”):

Submission of documents

to Stock Exchanges

| Complied.

The documents have
been submitted vide our
application dated July2Y,
2020 with BSE Limited
and July2M, 2020 with
National Stock Exchange
of India Limited.

' Conditions for schemes of

arrangement
unlisted entities

involving

‘Submission of Valuation

Report

The Transferor Company
will be complying with the
conditions mentioned in
points {a) and (b) of
Para. I{(A}(3) of the SEBI
Circular.

The condition mentioned
in point (c) of
Para. |{(A)(3} of the SEBI
Circular is complied with
as the Transferor
Company is listed on
stock exchanges having
nation-wide terminals,
i.e., BSE Limited and
National Stock Exchange
of India Limited, -
Complied.

Enclosed as Annexure 3
to this application.

Repd Office:

Motherson Sumi Systems Limited Unit -
705, C Wing, ONE BKC, G Block Bandra
Kuorla Complex, Bandra East

Mumbai - 400051, Maharaslura (India)
Tel: 022461354800, Fax: 022-6135480)
CIN Mo,: L3aM0OMH1986PLC284510



(d) | Para (I)(A)(5)

(e) | Para (I)A)®)

| Auditors

certificate
regarding compliance with
Accounting Standards

Provision of approval of
public shareholders
through e-voting

Complied.

Enclosed as Annexure
10 to this application.
Complied.

The Scheme specifically
provides that it is|
conditional upon the
Scheme being a|:'pr0\.fecll
by the public
shareholders of the
Transferor Company
through e-voting in terms
of Para 9(a) of Part | of
Annexure | of the SEBI
Circular and that the
Scheme shall be acted
upon only if the votes
cast by the public
shareholders of the
Transferor Company in
favour of the Scheme are
more than the number of
votes cast by the public
shareholders against it.

For Motherson Sumi Systems Limited

Aok

Alok Goel
Company Secretary

loe

Pankaj Mital

Whole time Director and COO

Certified that the transactions / accounting treatment provided in the draft scheme of
amalgamation and arrangement involving Motherson Sumi Systems Limited (“the
Transferor Company”), Samvardhana Motherson International Limited and Motherson
Sumi Wiring India Limited are in compliance with all the Accounting Standards applicable to

a listed entity.

For Motherson Sumi Systems Limited

~\
GN Gauba
Chief Financial Officer

Panm

Whole time Director and COQ

For Motherson Sumi Systoms | |y!|l».)d
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2nd & 3rd Floor

Vi T o
SR.Batusoi& Co. LLP Sector 42, Sacir Road
Chartered Accountants Gurugram - 122 002, Haryana. India

Tel: +91 124 681 6000

Independent Auditor’s Report on compliance with conditions of the Pricing Provisions specified in Chapter
V of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations™)

To

The Board of Directors

Motherson Sumi Systems Limited

Plot No. [. Sector 127, Noida. Greater Noida Expressway,
Uttar Pradesh - 201301

This Report is issued in accordance with the terms of our service scope letter dated July 01, 2020 read with Master
Engagement Agreement dated June 02. 2020 with Motherson Sumi Systems Limited (hereinaifter the
“Company™.

As per SEBI Circular No. CFD/DIL3/CIR/2017/21. dated March 10, 2017. as amended ("SEBI Circular™)., the
issuance of shares under schemes in case of allotment of shares only to a select group of shareholders or
shareholders of unlisted companies pursuant to such schemes shall follow the pricing provisions of Chapter V of
the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (*"ICDR Regulations”) and the
relevant date for the purposes of computing the pricing shall be the date of the Board meeting at which the scheme
is approved,

This Report is issued at the request of the Company pursuant to the requirements of the stock exchanges as
provided in its list of *“Documents required to be submitted for approval under Regulation 37 ot the SEBI (Listing
Otligations and Disclosure Requirements) 2015 (LODR regulations) for the scheme of
amalgamation/arrangement (including reduction in capital, arrangement with creditors, eic.) proposed to be tiled
under Section 230-234 and Section 66 of the Companies Act, 20137,

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 underiaken amongst the
Motherson Sumi Systems Limited. Samvardhana Motherson International Limited. and a new Company under
Incorporation (*Scheme™).

As part of the Composite Scheme of Amalgamation and Arrangement. the following steps are proposed (o be
undertaken:

{a) Demerger of Domestic Wiring Harness undertaking of the Company {hereinatter termed DWH Undertaking)
to the new Company under Incorporation;

{b) Amalgamation of the Samvardhana Motherson [nternational Limited into and with the Company by
absorption, subsequent to the completion of the demerger referred to in (a) above:

As the Scheme contemplates a merger of unlisted company (being Samvardhana Motherson International
Limited) into a listed company {(Motherson Sumi Systems Limited). the Company is required to obtain a Report
from the Statutory Auditors with regard to compliance with the pricing provisions of ICDR Regulations and SEBI
Circular. as referred above.

The accompanying statement contains details of compliance with the pricing provisions required to be mel under
the ICDR Regulations, by the Company, (the “Statement™), which we have annexed with this report for
identification purposes.

Managements’ Responsibility for the Statement

7.

The preparation of the accompanying Statemtent 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 designing. implementing and maintaining internal control relevant to the preparation

3R, Bathhor & Co. |LP, a Limuted Lraality Pactnee shipowath LLT Klenoky Mo, AAR 4294
Regd, Drfice : 22, Camag Street, Block "B, 3rd Floor, Kalkaa-700 6
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SR Bartisor& Co. LLP

Chartered Accountants

and presentation of the Statement, and applying an appropriate basis of preparation; and making estimates that
are reasonable in the circumstances.

8. The Management is also responsible for ensuring that the Company complies with the below requirements of the
ICDR Regulations and the SEBI Circulars on “Schemes of Arrangement by Listed Entities and (ii) Relaxation
under Sub-rule (7) of rule 19 of the Securities Centracts (Regulation) Rules, 1957 {as amended fiom time to
time) (*SEB1 Circular’):

i.  Determine the relevant date. being the date of Board meeting in which the restructuring scheme is approved,

ii.  Determination of the minimum price of equity shares. as per Regulation 164 of ICDR Regulations. of the
Company being higher oft

(a) the average of the weekly high and low of the volume weighted average price of the related equity
shares quoted on the recognised stock exchange during the twenty-six weeks preceding the relevant
date;

(b) the average of the weekly high and low of the volume weighted average prices of the related equity
shares quoted on a recognised stock exchange during the two weeks preceding the relevant date

iii.  Determination of adjustments required to be made, in accordance with Regulation 166 of the ICDR
regulations, to the minimum price determined in paragraph (ii) above, more fully explained in the attached
statement.

iv.  Determination of the minimum price for preferential issue after considering price determined in paragraph
(ii) above and adjustment to the price determined in paragraph (iii) above. more fully explained in the
attached statement.

v.  Compliance with the requirements of the ICDR Regulations and SEBI Circular. to the extent applicable,
Auditor's Responsibility

9. As per requirements of the stock exchanges as provided in its list of “Documents required to be submitted for
approval under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements} 2015 ( LODR
regulations) for the scheme of amalgamationfarrangement ( including reduction in capilal. arrangement with
creditors, efc) prepesed to be filed under Section 230-234 and Section 66 of the Companies Act, 20137, it is our
responsibility to provide limited assurance as to whether the pricing provisions of the proposed preferential issue
provided in the Statement are in accordance with the requirements of the ICDR Regulations applicable 1o preferential
issue of equity shares and the SEBI Circular.

10. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or Certificates
for Special Purposes and the Guidance Note on Reports in Company Prospectuses (Revised 2019) both issued by
the Institute of Chartered Accountants of India (“ICAI"). The Guidance Note on Reports or Certificates for Special
Purposes requires that we comply with the ethical requirements of the Code of Ethics issued by the ICAL

1. We have complied with the relevant applicable requirements of the Standard on Quality Conttol {SQC) 1. Quality
Control for Firms that Perform Audits and Reviews of Historical Financial [nformation. and Other Assurance and
Related Services Engagements.

12. A limited assurance engagement includes performing procedures to obtain sufficient appropriate evidence on the
applicable criteria mentioned in paragraph 6 above. The procedures performed vary in nature. timing and extent
from. and are less extent than for, a reasonable assurance. Consequently. the level of assurance obtained in a limited
assurance engagement is substantially lower than the assurance that would have been obtained had we performed a
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Chartered Accountants

reasonable assurance engagement. Accordingly, we have performed the following procedures in relation to the
Statement:

a) Noted the relevant date, being the date of Board meeting in which the restructuring scheme is approved;

b) Obtained annexed statement. prepared by the management to determine price adjustment. as explained in
8(iii) above, to be made to minimum price at 8(ii} above;

¢) Verified the caleulation of the minimum price of the equity shares in accordance with pricing formula
given in 8(ii) above;

d) Obtained and read valuation reports of BSR & Associates LLP.. Chartered Accountants obtained by the
management for determination of fair value of the DWH undertaking as of the relevant date;

¢) Verified the arithmetical accuracy of the minimum price for preferential issue determined by the
management at 8(iv) above.

Conclusion

13. Based on our examination as above and the procedures performed by us as referred in Paragraph 12 above, and the
information, explanations and management representations provided to us, nothing has come to our attention that
causes us to believe that the details of the proposed preferential issue provided in the Statement are not in accordance
with the pricing provisions of the ICDR Regulations and the SEBI Circular as applicable to the preferential issue of
equity shares in the extant case.

Restriction on Use

14. This Report is addressed to and provided to the Board of Directors of the Company solely for the purpose of further
submission to the stock exchanges. The certificate should not be shared or used by any other person or for any other
purpose. Accordingly, we do not accept o assume any liability or any duty of care for any other purpose or to any
other person to whom this report is shown or inte 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. BATLIBOL & CO. LLP

Chartered Accountants

ICAI Firm Registration Number: 301003E/E300005
PANKAJ ¢ S pmmss sy oo

a=Piryunal

winsitEpanh i) chsdhu g o
C HAD HA Twsser | 00 AP (v doeumant
Doty EREOT.GZ 183007 +08Mr

per Pankaj Chadha

Partner

Membership Number: 091813
UDIN: 20091813AAAACZ5700

Place: Gurugram
Drate: July 02, 2020
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Statement of Compliance with the pricing provisions required to be met under the SEBI (Issue of Cs
Disclosure Requirements) Regulations, 2018 (“1CDR Regulations™)

A. Calculation of minimum issue price as preseribed under Chapter V of SEBI (ICDR) Regulations, 2018 of
Motherson Sumi Systems Limited (“MSSL*"

8. No. Caleulation of Price for Preferential Issue Pl i L
Percentage
I 26 Weeks average of the weekly high and tow of the volume weighted 98 42
average price of Equity Shares on NSE [Refer table B below] Sl
| 2 Weeks average of the weekly high and low of the volume weighted average 9710
price of Equity Shares on NSE [Refer table C below] )
m Higher of (I} and (II) above (As per regulation 164 of ICDR) 98.42
v Percentage value contributed by the Domestic Wiring Harness (DWH)
business to the overall value of MSSL [as per the valuation report of BSR & 17.7%
Associates LLP., Chartered Accountants dated July 02, 2020, ratio of value of i
DWH business and value of MSSL (excluding DWH) is 17.7 : §2.3]
v Adjustment of share price of DWH as per regulation 166 of ICDR [T11 x 1V] (17.42)
YI Price for Preferential Tssue [T + V) 81.00

B. Average of the weekly high and low of the Volume Weighted Average Price (“VWAP") of Equity Shares on
NSE during 26 Weeks preceeding the relevant date

Week From To YWAP - High VWAP - Low Average
Week 1 02.01.2020 08.01.2020 148.69 142.81 145.75
Week 2 09.01.2020 15.01.2020 148.24 139.41 143.83
Week 3 16.01.2029) 22,01.2020 142.66 137.33 140.00
Week 4 23.01.2020 29.01.2020 145,37 139.75 142,56
Week 5 30.01.2020 05.02,2020 139.20 126.92 133.06
Week 6 06.02.2020 12.02.2020 137.52 125.42 131,47
Week 7 13.02.2020 19.02.2020 125.25 119.82 122.54
Week 8 20.02,2020 26.02,2020 123.42 112.61 118.02
Week 9 27.02.2020 04.03.2020 108.24 100.76 104.50

Week 10 05.03.2020 11.03.2020 100.26 90.33 05.30
Week 11 12.03.2020 18.03.2020 71.21 61.41 66.31
Week 12 19.03.2020 25.03.2020 66.03 56.06 61.05
Week 13 26.03.2020 01.04.2020 65.39 58.80 62,10
Week [4 02.04.2020 08.04.2020 57.08 55.80 56.44
Week 15 09.04.2020 15.04.2020 72.05 62.62 67.34
Week |6 16.04.2020 22.04.2020 86.07 73.20 79.64
Week 17 23.04.2020 29.04.2020 83.45 72.36 78.01
Week 18 30.04.2020 06.05.2020 35.81 75.16 81.99
Week 19 07.05,2020 13.05.2020 84.71 75.79 80.25
Week 20 14.05.2020 20052020 81.79 78.98 80.39
Week 21 21.05.2020 27.05.2020 83.39 79.76 82.58
Week 22 28.05.2020 03.06.2020 103.08 92.42 97.75
Week 23 04.06.2020 10.06.2020 103.39 05.2% 99.34
Week 24 11.06.2020 17.06.2020 96.77 92,12 94.45
Week 25 18.06.2020 24.06.2020 99.78 97.13 98.46
Week 20 25,06.2020 01.07.2020 97.04 94.43 9574

Average Price 98.42

[lead Otfice Repd (1Thee

Wotherson Sumi Systems Limited

C-14 A & B, Secion |, Moida— 20130]

s Gowtam Budh Magar, UP India

Tel 191=120-6752]100, 6752278
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C. Average of the weekly high and low of the Volume Weighted Average Price (“VWAP") of Equity Shares on
NSE during 2 Weeks preceeding the relevant date

Week From To VWAP - High VWAP - Low Average
Week 1 18.06.2020 24.06.2020 99.78 97.13 98.46
Week 2 25.06.2020 01.07.2020 97.04 94.43 95.74

Average Price 97.10

For and on behalf of the Motherson Sumi Systems Limited

Ellgitally sighed by
Gaya Nand gy wand Gaulsn
Date. 2020,07.08
RS O

Gauba
G. N. Gauba

Chief Financial Officer

Date: July 02, 2020

Place: Noida
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Company Secretary




Brief particulars of the Resulting Company, the Transferor Company/Amalgamated Company and the Amalgamating Company:

Particulars Resuilting Company Transferor Company/Amalgamated Amalgamating Company
Company
Name of the | Motherson Sumi Wiring | Motherson Sumi Systems Limited Samvardhana Motherson International
company India Limited Limited
Date of | The Resulting Company | The Transferor Company was incorporated on | The ~ Amalgamating  Company = was
Incorporation & | was incorporated on | December 19, 1986. incorporated on December 9, 2004 under
details of name | July 2, 2020. the name of "Samvardhana Motherson

changes, if any

The Transferor Company was incorporated
with the name of Motherson Sumi Systems
Private Limited.

Finance Limited”. Thereafter, the name of
the company was changed from
Samvardhana Motherson Finance Limited
to Samvardhana Motherson Intemational

imited on October 25, 2012.
Thereafter the word ‘Private’ was deleted | = o0 O ,

effective from April 28, 1987 and the name
was changed to Motherson Sumi Systems
Limited.

Registered Office

Unit 705, C Wing, One BKC,
G Block, Bandra Kurla
Complex, Mumbai -
400051, Maharashtra.

Unit 705, C Wing, One BKC, G Block, Bandra
Kurla Complex, Mumbai 400 051,
Maharashtra.

Unit 705, C Wing, One BKC, G Block,
Bandra Kurla Complex, Mumbai 400 051,
Maharashtra.

Brief particulars of
the scheme

The composite scheme of arrangement is being undertaken between the Transferor, the Resulting Company and the
Amalgamating Company, and their respective shareholders and creditors, under the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013, including the rules and regulations issued thereunder, as may be
applicable, read with Sections 2(19AA) or 2(1B) of the Income-tax, 1961, as may be applicable, for the following:

(a) demerger of the DWH Undertaking (as defined in the Section) of the Transferor Company and vesting of the same with
the Resulting Company; and

(b} amalgamation of the Amalgamating Company into and with the Transferor Company, by absorption, subsequent to the
completion of the demerger referred to in (a) above.

Salient features of the Scheme:

{a) Upon the demerger becoming effective, all assets, liabilities, contracts, rights, obligations, employees, efc., pertaining
to the DWH Undertaking {as defined in the Scheme) shall stand transferred to the Resulting Company, as a going
concern, with effect from Appointed Date 1 (i.e., April 1, 2021).

i,




(b)

(©)

(d)

(e)

{f)

(9

(h

(i)

Further, the Transferor Company and its subsidiaries and joint ventures will be entering into various agreements with
the Resulting Company, prior to the demerger becoming effective, which will continue beyond the effectiveness of the
Scheme, pertaining to, (i} purchase of components by the Resulting Company such as wires, rubber parts, tools, jig,
fixtures, and other components as required for the DWH Business and which are manufactured and/or procured by the
Transferor Company, (i) various functional support services to be provided by the Transferor Company to the
Resulting Company, such as, design and development services, finance, logistics, human resource, marketing, etc.;
(iii) management services to be provided by the Transferor Company to the Resulting Company; (iv) leasing andfor
licensing and/or sub-leasing to the Resulting Company of various immovable property owned / leased by the
Transferor Company on which the manufacturing units and other office premises of the DWH Undertaking are located;
and {v) purchase wiring harness manufactured by the Resulting Company by the Transferor Company, its subsidiaries
and joint ventures.

In consideration for the demerger, the shareholders of the Transferor Company, as of the record date, will be issued
1 Equity Share of INR 1 each of the Resulting Company, for every 1 Equity Share of INR 1 each of the Transferor
Company. Further, the Equity Shares held by the Transferor Company in the Resulting Company shall stand
cancelled.

The equity shares issued by the Resulting Company, pursuant to the Scheme, will be listed on BSE Limited and
National Stock Exchange of India Limited.

Upon the amalgamation of the Amalgamating Company into the Transferor Company (after the demerger of the DWH
Undertaking) becoming effective as per the Scheme, the Amalgamating Company together with all its properties,
assets, investments, liabilities, rights, benefits, interests and obligations, shall stand transferred to and vested in the
Transferor Company, as a going concern, with effect from the Appointed Date 2.

In consideration for the amalgamation, the shareholders of the Amalgamating Company, as of the record date, will be
issued 51 Equity Share of INR 1 each of the Transferor Company, for every 10 Equity Share of INR 10 each of the

Amalgamating Company. Further, the Equity Shares held by the Amalgamating Company in the Transferor Company
shall stand cancelled.

Upon the amalgamation becoming effective, the Amaigamating Company shall stand dissolved without being wound-
up, without any further act or deed and the name of the Amalgamating Company shall be struck off from the records of
the Registrar of Companies (“RoC") and the Transferor Company shall make necessary fillings in this regard.

Further, the Scheme provides for the Transferor Company to be renamed as ‘Samvardhana Motherson International
Limited’ on the amalgamation becoming effective.

The effectiveness of the Scheme is conditional upon the fulfilment of the actions specified in the Scheme which
include, (i) no-objections being received from the Stock Exchanges, in terms of the SEBI Circular, (ii) approval of the
requisite majorities of the various classes of shareholders of the Transferor Company, the Amalgamating Company




and the Resulting Company, {iii) the Scheme being approved by the majority of the public shareholders of the
Transferor Company as required by the SEBI Circular, i.e., if the votes cast by the public shareholders of the
Transferor Company in favour of the Scheme are more than the number of votes cast by the public shareholders
against it, (iv} the sanction of the Scheme by the National Company Law Tribunal (*"NCLT"}, (v} Certified copies of the
order of the NCLT sanctioning the Scheme being filed with the RoC, by each of the Transferor Company, the
Amalgamating Company and the Resulting Company; and {vi) obtaining such other approvals and sanctions as may
be required by applicable law or contract, in respect of the Scheme.

Rationale for the
scheme

Demerger of DWH Undertaking into the Resulting Company will result in:

(a)

(b)
(c)

creation of separate and distinct entities housing the DWH Undertaking and the remaining businesses of the Transferor
Company;

dedicated and specialised management focus on the specific needs of the respective businesses; and

ensuring standalone focus on the domestic wiring hamess business of the Transferor Company.

Amalgamation of the Amalgamating Company with the Transferor Company will result in:

(a)

(b}

(c)

(d)

(e)

consolidation of the Amalgamating Company with the Transferor Company, resulting in consolidation of the group’s
shareholdings in various entities and simplification of the group structure resulting in higher stakeholder accountability;

expanding the business of the Transferor Company from a diversified auto component product portfolic and foray into
non-auto component business, thereby creating greater value for the shareholders/ stakeholders of the Transferor
Company;

consolidation of 100% of the shareholding in Samvardhana Motherson Automotive Systems Group BV in the
Transferor Company,

availability of increased resources, expertise and assets in the resultant company, which can be utilized for
strengthening the customer base and servicing existing as well as prospective customers; and

cost reduction, retaining talent, optimization of support functions, efficiencies and productivity gains by pooling the
resources of the Transferor Company and the Amalgamating Company, thereby significantly contributing to future
growth and maximizing shareholders value.

Date of resolution
passed by the
Board of Director
of the company

July 17, 2020 July 2, 2020 July 2, 2020




approving the

scheme

Date of meeting of Not applicable July 2, 2020 July 2, 2020

the Audit

Committee in

which the draft

scheme has been

approved

Appointed Date April 1, 2021 Appointed date for the demerger of the DWH | Appointed date for the amalgamation of

Undertaking from the Transferor Company into
the Resulting Company is April 1, 2021.

Appointed date for the amalgamation of the
Amalgamating Company into the Transferor
Company is the effective date of the
amalgamation, as per the Scheme.

the Amalgamating Company into the
Transferor Company is the effective date
of the amalgamation, as per the Scheme.

Name of
Exchanges where
securities of the
company are listed

Not applicable

Equity shares of the Transferor Company are
listed on BSE Limited and National Stock
Exchange of India Limited.

The non-convertible debentures issued by the
Transferor Company are listed on BSE
Limited.

The non-convertible debentures issued by
the Amalgamating Company are listed on
BSE Limited.

Nature of Business

Since the Resulting
Company has been recently
incorporated, on
July 2,2020, it has no

business as on the date of
the application.

On the demerger of the
Domestic Wiring Hamess
Undertaking of the
Transferor Company,
pursuant to the Scheme,
becoming effective, the
Resulting Company will be
engaged in the Domestic
Wiring Harness Business
(as defined in the Scheme).

The Transferor Company is engaged in the
business of manufacturing of automotive
components, inter-alia, wiring  harness,
manufacturing of vision system, manufacturing
of moulded and polymer products efc., directly
and/or through subsidiaries.

The Amalgamating Company is engaged
in the business of holding and nurturing its
investments in various subsidiaries and
joint-venture companies in India and
across the world and also provides
strategic, operational and management
support to its group companies. It is
registered as CIC-ND- S| with Department
of Non Banking Supervision, Reserve
Bank of India, Mumbai.
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Capital before the
scheme

(No. of equity
shares as well as
capital in rupees)
(Based on share
capital as on
July 2, 2020)

The authorised share capital
of the Resulting Company is
INR 5,00,000 divided into
5,00,000 Equity Shares of
INR 1 each.

The issued, subscribed and
paid-up share capital of the
Resultng Company is
INR 5,00,000 divided into
5,00,000 Equity Shares of
INR 1 each.

The authorised share capital of the Transferor
Company is INR 830,00,00,000 divided into
605,00,00,000 Equity Shares of INR 1 each
and 2,50,00,000 preference shares of INR 10
each.

The issued, subscribed and paid-up share
capitai of the Transferor Company is
INR 315,79,34,237 divided into 315,79,34,237
Equity Shares of INR 1 each.

The authorised share capital of the
Amalgamating Company s
INR 800,00,00,000 divided into
90,00,00,000 Equity Shares of INR 10
each.

The issued, subscribed and paid-up share
capital of the Amalgamating Company is
INR 473,61,38,550 divided into
47,36,13,855 Equity Shares of INR 10
each.

No. of shares to be
issued

The Resulting Company
shall issue and allot to the
shareholders of the
Transferor Company, as on
Record Date 1 (as defined
in the Scheme), 1 equity
share of INR 1 each of the
Resulting Company for
every 1equity share of
INR 1 each of the Transferor
Company.

Thus, 315,79,34,237 equity
shares of INR 1 each of the
Resulting Company shall be
issued and allofted to the
shareholders of the
Transferor Company,
pursuant to the Scheme.

The Transferor Company shall issue and allot
to the shareholders of the Amalgamating
Company, as on Record Date 2 (as defined in
the Scheme), 51 Equity Shares of INR 1 each
of the Transferor Company for every 10 Equity
Shares of INR 10 each of the Amalgamating
Company.

Thus, 241,54,30,660 equity shares of INR 1
each of the Transferor Company shall be
issued and allotted to the shareholders of the
Amalgamating Company.

NIL




Cancellation of
shares on account
of cross holding, if
any

Since the Resulting
Company is a wholly owned
subsidiary of the Transferor
Company, simultaneous
upon the demerger under
the Scheme  becoming
effective, the shareholding
of the Transferor Company
and its six nominees in the
Resulting Company shall
stand cancelled. The said
cancellation will happen as
an integral part of the
Scheme.

Since the Resulting Company is a wholly
owned subsidiary of the Transferor Company,
simultaneous upon the demerger under the
Scheme becoming effective, the shareholding
of the Transferor Company and its six
nominees in the Resulting Company shall
stand cancelled. The said cancellation will
happen as an integral part of the Scheme.

As aon the date of the approval of the Board for
the Scheme, the Amalgamating Company
holds 33.43% of the share capital of the
Transferor Company, consisting of
105,57,50,653 equity shares of the Transferor
Company of INR 1 each. Simultaneous with
the amalgamation of the Amalgamating
Company into and with the Transferor
Company, the shareholding of the
Amalgamating Company in the Transferor
Company shall stand cancelled. The said
cancellation will happen as an integral part of
the Scheme.

As on the date of the approval of the
Board of Directors for the Scheme, the
Amalgamating Company holds 33.43% of
the share capital of the Transferor
Company, consisting of 10557 50,653
equity shares of the Transferor Company
of INR1 each. Simultaneous with the
amalgamation of the Amalgamating
Company into and with the Transferor
Company, the shareholding of the
Amalgamating Company in the Transferor
Company shall stand cancelled. The said
cancellation will happen as an integral part
of the Scheme.

Capital after the | The authorised share capital | The authorised share capital of the Not Applicable
scheme of the Resulting Company | Amalgamated Company will be
{No. of equity | will be INR 333,00,00,000 | INR 1230,00,00,000 divided into
shares as well as | divided into | 1230,00,00,000 Equity Shares of INR 1 each,

capital in rupees)

333,00,00,000 Equity
Shares of INR1 each as
follows:

{a) The existing authorized
share capital of the
Resulting Company is
INR 5,00,000.

(b) The Resulting Company
will, prior to the Scheme

becaming effective,
increase its authorized
share capital to the

The issued, subscribed and paid-up share
capital of the Transferor Company will be
INR 451,76,14,244 divided into 451,76,14,244
Equity Shares of INR 1 each.




[ extent of
INR 32,95,00,000 divided
into  32,95,00,000 Equity
Shares of INR 1 each, as
per the provisions of the
Companies Act, 2013 so
as to make  the
authorized share capital
amounting to INR
33,00,00,000 divided into
33,00,00,000 Equity
Shares of INR 1 each.

(c)The authorised share
capital of the Transferor
Company, to the extent
of  INR 300,00,00,000,
divided into
300,00,00,000 Equity
Shares of INR 1 each will
be transferred from the
Transferor Company to
the Resulting Company,
pursuant to Clause 7 of
Section | of the Scheme.

The issued, subscribed and
paid-up share capital of the
Resulting Company will be
INR 315,79,34,237 divided
into  315,79,34,237 Equity
Shares of INR 1 each.

Net Worth (INR In
Crore}

Pre {As on March | Not applicable 6,065 (Standalone) 1,345 (Standalone)
31, 2020)




408 (Provisional) 6,088 (Standalone) Not applicable.
Post
Valuation by | (a) Price Waterhouse & Co. LLP, Chartered Accountants
independent Firm Registration No. 016844N
Chartered
Accountant — (b} BSR & Associates LLP, Chartered Accountants
Name of the Firm Registration No. 116231W
valuerivaluer firm
and Regn no. (¢} Incwert Advisory Private Limited

Registration No. IBBI/RV-E/05/2019/108

Methods of | As provided in the joint report, dated July 2, 2020, prepared by Price Waterhouse & Co. LLP, Chartered Accountants and
valuation and | BSR & Associates LLP, Chartered Accountants, and the valuation report, dated July 2, 2020, prepared by Incwert Advisory
value per share | Private Limited, a registered valuer, enclosed herewith as Annexure 3A to 3B which is reproduced below:

arrived under each
method with
weight given to
each method, if
any.

For the demerger of the DWH Undertaking:

Demerger shall entail allotment of equity shares of the Resulting Company to all the shareholders of the Transferor
Company, on a proportionate basis, and all shareholders of the Transferor Company shall be the beneficial economic
owners of the Resulting Company, i.e., the shareholding pattern of the Resulting Company shall mirror the shareholding
pattern of the Transferor Company.

For the amalgamation of the Amalgamating Company into and with the Transferor Company:

As derived by Price Waterhouse & Co. LLP, Chartered Accountants

Method THE TRANSFEROR COMPANY (excluding THE AMALGAMATING COMPANY
DWH})
Value per share {INR) Weight Value per share {INR} Weight
Income Approach 103.90 50% 531.15 50%
{DCF method)
Market Approach 97.11 50% 494.48 50%
{CCM method)
Net Asset Value 34.36 0% 148.37 0%
Method
Relative Value per 100.51 512.81
share

As derived by BSR & Associates LLP, Chartered Accountants

_ Method | THE TRANSFEROR COMPANY (excluding | THE AMALGAMATING COMPANY |




DWH)

Value per share (INR) Weight Value per share (INR) Weight
Income Approach 108.37 50% 560.70 50%
(DCF method)
Market Approach 95.25 50% 477.83 50%
(CCM method)
Net Asset Value 34.36 0% 148.37 0%
Method
Relative Value per 101.81 519.27
share

As derived by Incwert Advisory Private Limited, a registered valuer:

Method THE TRANSFEROR COMPANY (excluding THE AMALGAMATING COMPANY
DWH)
Value per share (INR) Weight Value per share (INR) Weight
Income Approach 107 50% 556 50%
(DCF method)
Market Approach 95 50% 475 50%
(CCM method)
Net Asset Value 34 0% 148 0%
Method
Relative Value per 101 516
share
Fair value per | As provided in the joint valuation report, dated July 2, 2020, prepared by Price Waterhouse & Co. LLP, Chartered
shares

Accountants and BSR & Associates LLP, Chartered Accountants, and the valuation report, dated July 2, 2020, prepared by

Incwert Advisory Private Limited, a registered valuer, enclosed herewith as Annexure 3A to 3B. Fair value per share has
been reproduced above.

Exchange ratio

For the demerger of the DWH Undertaking:

The Resulting Company shall issue and allot to the shareholders of the Transferor Company as on Record Date 1 (as

defined in the Scheme), 1 Equity Share of INR 1 each of the Resulting Company for every 1 Equity Share of INR 1 each of
the Transferor Company.

For the amalgamation of the Amalaamating Company into and with the Transferor Company:

the Transferor Company shall issue and allot to the shareholders of the Amalgamating Company as on the Record Date 2
(as defined in the Scheme), 51 Equity Shares of INR 1 each of the Transferor Company for every 10 Equity Shares of
INR 10 each of the Amaigamating Company.




Name of Merchant
Banker giving
fairness opinion

Not Applicable

(a) Axis Capital Limited, a SEBI! registered
(Category 1) Merchant Banker;, and

(b) DSP  Merril

Lynch Limited,

a SEBI

registered (Category 1) Merchant Banker.

Kotak Mahindra Capital

Company Limited,

a SEBI registered (Category |) Merchant

Banker.

Shareholding

Resulting Company

Transferor Company / Amalgamated Company

Amalgamating Company

pattern
Pre {as on June No. of | % of No. of Shares % of holding No. of Shares % of holding
30, 2020) Shares holding
Promoter and 5,00,000 100% 194,92,86,546 61.73% 42,84,32,262 90.5%
Promoter Group
Public - - 120,86,47,691 38.27% 4,51,81,593 9.5%
Custodian E - - - - -
TOTAL 5,00,000 100% 315,79,34,237 100% 47,36,13,855 100%
No. of Shareholders | 14 3,77,294 2,649
A7 including 6 nominees of the Transferor Company.
Post (indicative, No. of | % of | No. of Shares % of holding No. of Shares % of holding
based on Shares holding
shareholding as on
June 30, 2020)
Promoter and 194,92,86,546 | 61.37% 307,85,40,427 68.15% - -
Promoter Group
Public 120,86,47.691 | 38.27% 143,90,73,817* 31.85% - -
{including indicafive posi-
Scheme shareholding of
5.10% of the Transferor
Company to be held by the
non-promoter
shareholders of the
Amalgamating Company)
Custodian - - - 0% - -
TOTAL 315,79,34,237 100% 451,76,14,244 100% - -
No of shareholders | 3,77,294 3,79,838 Not Applicable
| * Including 4 fractional shares
Names of the | Motherson Sumi Systems | 1. The Amalgamating Company (PAN: | 1. Mr. Vivek Chaand Sehgal (PAN:
Promoters  (with | Limited (PAN: AAICS6115R) AFDPS4265B)
PAN nos.} AAACMO405A)
[As on 2. Sumitomo Wiring Systems Limited (PAN: | 2. Mr. Laksh Vaaman Sehgal (PAN:
July 2, 2020] AAJCS2027H) AODAPS1364K)
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3. Mr. Vivek Chaand Sehgal (PAN: | 3. Mrs. Renu Sehgal {{PAN:
AFDPS4265B) ACHPS0380A) holding shares on
behalf of Renu Sehgal Trust (PAN
4. Ms. Geeta Soni (PAN: AAQPS8392F) AADTR1988B)}
5. Ms. Nilu Mehra {(PAN: AKVPM4396C) 4. Ms. Nilu Mehra (PAN: AKVPM4396C)
6. Ms. Renu Sehgal {PAN: ACHPS03804A) 5. Ms. Geeta Soni (PAN: AAQPS83382F)
7. Mr. Laksh Vaaman Sehgal (PAN: | 6. Ms. Vidhi Sehgal (PAN:
AOAPS1364K) ADAPS3642C)
8. H.K Wiring Systems Limited (PAN:| 7. Radha Rani Holdings Pte. Limited.
AACCHB8513N) (PAN: AACCR1689K)
9. Radha Rani Holdings Pte. Limited. (PAN: | 8 Advance Technologies And
AACCR1689K) Automotive Resources Pte Ltd (PAN:
AAKCA4508Q)
9. Shri Sehgals Trustee Company
Private Limited (Holding for Sehgal
Family Trust, PAN: AAUCS3994E)
10. Motherson Engineering Research
And Integrated Technologies Limited
(PAN: AACCM2051J}
Names of the |1. Mr. Vivek Chaand Sehgal | 1. Mr.  Vivek Chaand Sehgal (PAN: 1. Mr. Vivek Chaand Sehgal (PAN:
Board of Directors {PAN: AFDPS54265B) AFDPS4265B) (DIN: 00291128) AFDPS4265B) (DIN: 00291126 )
{with DIN and PAN {DIN: 00291126)
nos.) 2. Mr.  Sushil Chandra Tripathi (PAN: 2. Mr. Vivek Avasthi {PAN:
2. Mr. Laksh VYaaman ACXPTS105A) (DIN: 00941922) AAAPAOQ370M) (DIN: 00033876)
[As on Sehgal {PAN:
July 2, 2020] ADAPS1364K) (DIN: | 3. Mr.  Shunichiro  Nishimura  (PAN: 3. Ms. Geeta Soni (PAN: AAQPS8392F)
00048584) BYMPNO0179C} (DIN: 08138608) (DIN: 00160710)
3. Mr. Sanjay Mehta (PAN: | 4. Mr. Arjun Puri (PAN: AAFPP7688E) (DIN: _.% Mr. Bimal Dhar (PAN: AKAPD8658B)

AGCPM3735G)
03215388)

(DIN:

00211590)

(DIN: 00297938)
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5. Mr. Gautam Mukherjee
ADFPM5515Q)} (DIN: 02580120}

6. Ms. Geeta Mathur (PAN: AAKPM7380D)

(DIN: 02139552)

7. Mr. Naveen Ganzu {PAN: AAQPG5692G)
(DIN: 00094595)

8. Mr. Laksh Vaaman Sehgal
AQAPS1364K) (DIN: 00048584}

(PAN:

9. Mr. Takeshi
08501292)

Fujimi (PAN: NA) (DIN:

10.Mr. Pankaj Mital (PAN: ADHPMA4720H)
(DIN: 00194931)

(PAN: Wm

Mr. Dhruv Mehra {(PAN: AJWPM2134N)
(DIN: 01640143)

6. M. Hiroshi Morimoto
CCZPM5060M) (DIN: 02657113}

(PAN:

7. Mr. Sanjay Mehta
AGCPM3785G) (DIN: 03216388)

(PAN:

8. Mr. Sanjay Kalia (PAN. AAFPK0286M)
{DIN: 03556087)

9. Mr. Laksh Vaaman Sehgal (PAN:
AOAPS1364K) (DIN: 00048584)

10. Ms. Madhu Bhaskar (PAN:
AAIPB5066D) (DIN: 06900456)

11. Mr. Shigeru Ogura (PAN: NA) (DIN:

08738138)

The Resulting Company is a
wholly owned subsidiary of
the Transferor Company.

The Resulting Company is a wholly owned
subsidiary of the Transferor Company.

The Amalgamating Company is a promoter of
the Transferor Company and holds 33.43% of
the shareholding of the Transferor Company
as on July 2, 2020.

The Amalgamating Company is a
promoter of the Transferor Company and
holds 33.43% of the shareholding of the
Transferor Company as on July 2, 2020

| Please specify
relation among the
companies
involved in the
scheme, if any
Details regarding
change in
management

control in listed or
resulting company
seeking listing if
any

On the demerger becoming
effective as per the Scheme,
the Resulting Company will
cease to be a wholly owned
subsidiary of the Transferor
Company, and the
promoters of the Transferor
Company, as on the date of
effectiveness of the
Scheme, will become the
promoters of the Resulting
Company as well.

On the amalgamation becoming effective as
per the Scheme, the Amalgamating Company
will cease to be a promoter of the Transferor
Company, and following shareholders of the
Amalgamating Company, who will be issued
shared in the Transferor Company, will be
classified as the promoters/ promoter group of
the Transferor Company, along with the other
existing promoters/ promoter group:

(a) Mr. Vivek Chaand Sehgal;

Not Applicable

{b) Mr. Laksh Vaaman Sehgal,

PAY

12




The Board of the Resulting
Company will be re-
constifuted on the Scheme
becoming effective.

(c) Ms. Geeta Soni;
(d) Ms. Renu Sehgal;
{e) Ms. Nilu Mehra;
{f) Ms. Vidhi Sehgal; :
{g) Radha Rani Holdings Pte Ltd;
{h) H.K. Wiring Systems Limited;
(i} Sumitomo Wiring Systems Limited;
(i) Ms. Renu Alka Sehgal (holding on
behalf of Renu Sehgal Trust);
(k) Advance Technologies And
Automotive Resources Pte Ltd;
() Shr Sehgals Trustee Company
Private Limited;
{m) Motherson Engineering Research And
Integrated Technologies Limited
The Board of the Transferor Company will not
undergo any change as a result of the
Scheme.

For Motherson Sumi Systems Limited

Aoyt

Name: Alok n.wom_
Designation: Company Secretary
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Brief details of the Promoters and Board of Directors of Motherson Sumi Systems Limited
{“Transferor Company” or “Amalgamated Company”)

List of Promoters of the Transferor Company:

SrNo [Name £ PAN
1. Samvardhana Motherson International Ltd. AAICSB115R
2. | Mr. Vivek Chaand Sehgal - AFDPS4265B
3. | Mr. Laksh Vaaman Sehgal - AOAPS1364K
4. | Mrs. Renu Sehga - ACHPS0380A
5. | Mrs. Geeta Soni AAQPS8392F o
6. Mrs. Nifu Mehra N AKVPM4396C
7. Radha Rani Holdings Pte. Ltd. AACCR1689K |
8 Sumitomo Wiring Systems Ltd. | AAJCS2027H -
9 H. K. Wiring Systems Ltd. AACCHB513N

List of Directors on the Board of Directors of the Transferor Company:

Sr.No Name DIN PAN
1. Mr. Vivek Chaand Sehgal 00291126 AFDPS4265B
2. | Mr. Sushil Chandra Tripathi, IAS | 00941922 | ACXPT9105A
(Retd.)
3. Mr. Shunichiro Nishimura 08138608 BYMPN0179C
4, Mr. Arjun Puri | 00211590 AAFPP7688E
5. Mr. Gautam Mukherjee 02590120 ADFPM5515Q
6. Ms. Geeta Mathur 02139552 AAKPM7380D
7 Mr. Naveen Ganzu 00094595, AAOPG5692G
8. Mr. Laksh Vaaman Sehgal 00048584 AOAPS1364K
9, Mr. Takeshi Fujimi 08501292 .
10. Mr. Pankaj Mital 1 00194931 ADHPM4720H
For Motherson Surmp st u-timnted
A
" Alok Goel
Company Secretary
Head Office: Repd Office:

Moiherson Sumi Systems Lonited

C-14 A & B, Sector |, Noida - 201301
Disit. Gauram Budh Magar, UP India
Tel: +91-120-6752100, 6752278

Fax: +91-120-2521866, 2521966
Website: www motherson.com

Email: investorrelationsighnotherson com

Proud to be part of samvaidhana motherson lll

209

Motherson Sumi Systems Limited Unit -
703, C Wing, ONE BKC, G Block Bandea
Kurla Complex, Bandia East

Mumbai — 400051, Maharashira (India)
Tel: 022-61354800, Fax: 022-01354801
CIN No.: L343Q0MH1980PLC284510
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& Samvardhana Motherson International Limited

Brief details of the Promoters and Board of Directors of Samvardhana Motherson International Limited
("Amalgamating Company")

List of Promoters of the Amalgamating Company

Sr.No | Name PAN
1. | Mr. Vivek Chaand Sehgal (PAN: AFDPS42658B) AFDPS4265B
2. | Mr. Laksh Vaaman Sehgal | AOAPS1364K B

3 Mrs. Renu Sehgal (holding shares on behalf of Renu | ACHPS0330A
Sehgal Trust {PAN AADTR1988B)}

4, Ms. Nilu Mehra AKVPM4396C
5. | Ms. Geeta Soni B AAQPS8392F
6. Ms. Vidhi Sehgal AQAPS3842C
7. Radha Rani Holdings Pte. Limited AACCR1689K

B Advance Technologies And Automotive Resources Pte | AAKCA4508Q
Ltd

9, Shri Sehgals Trustee Company Private Limited (holding | AAUCS3994E
for Sehgal Family Trust)

10. Motherson Engineering Research And Integrated | AACCM2051J
Technologies Limited

List of Directors on the Board of Directors of the Amalgamating Company

Sr.No Name DIN PAN

1. Mr. Vivek Chaand Sehgal 00291126 AFDPS4265B

2. Mr. Sanjay Mehta 03215388 AGCPM3785G

3. Mr. Laksh Vaaman Sehgal 00048584 AOAPS1364K

4. Ms. Geeta Soni 00160710 AAQPS8392F *ﬂ
5. Mr. Vivek Avasthi 00033876 AAAPAD370M

6. Mr. Bimal Dhar 00297938 AKAPDS8658B

s Mr. Dhruyv Mehra 01640143 AJWPM2134N
- | Mr. Hiroshi Morimoto 02657113 CCZPM5060M

9, Ms. Madhu Bhaskar 06900456 AAIPB5066D =
10. Mr. Shigeru Ogura 08738138 -

11. Mr. Sanjay Kalia 03556087 AAFPKD286M =

Registered Office:
Unit 705, C Wing, ONE BKC. G Blogk/
Bandra Kurla Complex,Bandra East.
Mumbai, Maharashtra, India — 400051,
Phone: +91-22-61354800, Fax: +91-22-61354801
CIN No_: U74900MH2004PLC287011

Corporate Headquarters:

Piot No. 1, Sector-127, Noida-Greater Naida Expressway
Noida - 201301, L.P., India

Tel. No.: +91-120-6679500, Fax: +91-120-6679270
Website: www.smil.co.in / www.motherson.com & :{
Email: smil@motherson.com ¢
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Annexure 14C

Brief details of the Promoters and Board of Directors of Motherson Sumi Wiring India Limited

List of Promoters of the Resulting Company:

(“Resulting Company”)

Sr.No

Name

PAN

1.

Motherson Sumi Systems Limited

AAACMO405A

List of Directors on the Board of Directors of the Resulting Company:

Sr.No Name DIN PAN
1, Mr. Vivek Chaand Sehgal 00297126 AFDPS4265B
2 Mr. Laksh Vaaman Sehgal 00048584 AOAPS1384K
3, Mr. Sanjay Mehta 03215388 AGCPM3785G
4. Mr. Gaufam Mukherjee 02590120 ADFPMS5515Q
5. Mr. Naveen Ganzu 00094595 AAOPGS5692G
8. Mr. Kunal Malani 07309466 AIVPMS5334Q
For Motherson Sumi Wiring Indla Ltd,-
SR
' Director
For MO"'IQ!'SOH Sym Sve:
- I ay :-.!r.,,ﬁl l imited
. . l{'rll 3 :ﬂ ( ; rl.) f}rf
. i f--'lf'y
Regd. Office:

Motherson Suml Wiring Indla Limited

Unit - 705, C Wing, ONE BKC, G Block Bandra Kurla Camplex,
Bandra East Mumbal — 400051, Maharashtra (India)

Tek 022-61354800, Fax: 022-61354301

CIN No.: U29306MH2020PLC341326

E-mail; investorrelations@motherson.com

Proud to be part of samvardhans motherson I'I
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2nd & 3rd Floor

Golf View C te T -B
S.R. Batusor & Co. LLP Sector 43, Socrr Rome”
Chartered Accountants Gurugram - 122 002, Haryana, India

Tel: +31 124 81 6000

Independent Auditor’'s Report on the Statement of Computation of pre scheme net worth and post scheme
provisional net worth of Motherson Sumi Systems Limited on a Standalone basis as at March 31, 2020.

The Board of Directors

Moatherson Sumi Systems Limited

Plot No. 1, Sector 127, Greater Noida Expressway
Noida, Uttar Pradesh-2(:1301

. 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 (hereinafler the “Company™).

2. At the request of the management, we have examined the accompanying “Statement of Computation of pre scheme
net worth and post scheme provisional net worth of Motherson Sumi Systems Limited (“*“MSSL” or the “Company™
or the “Transferor Company™} on standalone basis as at March 31. 2020™ (hereinafter referred together as the
“Statement™") prepared by the management, which we have annexed along 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 (“DWHU™) to the Resulting Company;

b} Amalgamation of the Samvardhana Motherson International Limited (*SAMIL” or “Amalgamating Company™)
into and with the Company by absorption, subsequent to the completion of the demerger referred fo 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 approptiate 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 [ndia {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 in the Statement;
a) as much as these relate to pre scheme net worth as at March 31, 2020 have been accurately extracted from
the audited standalone financial statements of the Company; and

by as much as these relate to post scheme net worth as at March 31, 2020 computed on provisional basis, as
per the Scheme pending submission with National Company Law Tribunal (NCLT), have been determined
Ly the management using the basis as fully explained in notes 1 to 5 of the annexed statement:

5.R. Bathlm & Co. LLP. & Litaited Lantaliy P tne ship wath L LE Identity Mo, AAR-Q384
Regd. (Whee : 22, Camac Surect, Block "B 3rd Floor, Kolkava- 300 016

Limted

For Mathersor of! - ﬂ
CLJ’l&Cw»/A.u b’

I~ Aok Goel

Q?(i Company Secrelary




S.R BatiiBoi & Co. LLP

Chartered Accountants

(ii} the computation of pre scheme net worth and post scheme provisional net worth is arithmetically correct and is
in accordance with the basis of computation set out in the Statement.

The stanclalone financial statements of the Company and the Amalgamating Company as at and for the year ended
March 31, 2020 have been audited by us, on which we issued an unmodified audit opinion vide our report dated June
2. 2020 and June 17, 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 pranouncements 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.

The Special Purpose Financial Information of the DWHU as at and for the year ended March 31, 2020 have been
audited by us, on which we issued an unmodified andit opinion vide our report dated July 2, 2020. Our audit of these
Special Purpose Financial Infogmation was conducted in accordance with Standards on Auditing, as specified under
section 143(10) ofthe 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.

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 Noie requires that we
comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of [ndia.

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.

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 Ditectors of the
Company, at their meeting held on July 02, 2020.

b)  Traced and agreed the amounts in the Statement in relation to Computation of pre scheme net worth, to the
audited standalone financial statements of the Company as at and for the year ended March 31, 2020.

¢)  Traced reduction of DWHU provisional net worth from the special purpose financial information as at and for
the year ended March 31, 2020,

d) [nrelation te computation of Adjusted provisional net worth of SAMIL:

¢ Traced and agreed net worth amount to the audited standatone financial statements of SAMIL as at
and for the year ended March 31, 2020

¢ Traced carrying amount of MSSL investment held by SAMIL from audited standalone financial
statements of SAMIL as at and for the year ended March 31, 2020

*  Obtained computation for the carrying amount of the investment in the resulting Company with
necessary supporting as explained in the note 4 (b) (iii) to the statement

» Read the valuation report of BSR & Associates LLP., Chartered Accountants and traced the
propertionate value ascribed to DWHU with the computation in the annexed statement. However, we
have not independently verified the fair valuation performed by the valuer.

e)  Read statement for necessary explanatory notes to explain computation

LH3




S.R Batrupor& Co. LLP

Chartered Accountants

)  Tested the arithmetical accuracy of the Statement and verified that the computation is in accordance with the
basis of computation set out in the Statement,

g) Performed necessary inquires with the management and obtained necessary representations from the
management.

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.

The post scheme provisional net worth has been arrived at on the basis of balances in the books of the respective
entities as on March 31, 2020, We understand from the management that this will undergo changes on the effective
date of implementation of the.Scheme, upon approval from NCLT on account of profit/(loss) during the intervening
period (from 1st April 2020 to the effective date} and the accounting of the scheme as per [nd AS 103 - Business
Combinations, including determination of fair value of the assets and liabilities of the Company as on the effective
date and issue of equity shares by the Company to the sharecholders of the Amalgamating Company in the approved
swap ratio.

Conclusion

13.

Based on the procedures performed by us as referred to in paragraph |1 above and according to the information.
explanation and management representations received by us, nothing has come to our attention that causes us to
believe thai:

(i)  the amounts in the Statement;
a) as much as these relate to pre scheme net worth as at March 31, 2020 have not been accurately extracted
from the audited standalone financial statements of the Company; and

b) as much as these relate to post scheme net worth as at March 3 1, 2020 computed on provisional basis, as
per the Scheme pending submission with NCLT have not been determined by the management using the
basis as fully explained notes 1 to 5 of the annexed statement;

{ii) the computation of pre scheme net worth and post scheme provisional net worth is arithmetically inaccurate
and is not in accordance with the basis of computation set out in the Statement.

Restriction on Use

14.

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 8.R. Batliboi & CO. LLP
Chartered Accountants
ICAI Firm Registration Number: 301 003E/E300005

PAN KAJ Kl wiproed bor PANKE] CHADHA
T e PAHKAL CHADHA, cuib.
I

finParsasal,

eraitpanhaj chadha st n
‘ :HAD HA sz | nim sparee thin detiment
g Db 2020.07.18 321030 #0500

per Pankaj Chadha

Partner

Membership Number: 091813
UDIN: 20091813AAAADI6355

Place: Gurugram
Date: July 18, 2020
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Statement of computation of pre scheme net worth and post seheme provisional net worth of Maotherson Sumi Systeins
Limited (*MSSL" or the *Company”) on a Standalone basis as ai March 31, 2020

A, Computation ol pre seheme net worth of MSSL on a Standalone basis as at March 31, 2020

S. No. Particulars Amount (INR Crores)

I Equity Share capital {Paid up capital) 316
Other Equity

Reserves & Surplus 5,913

Less: Reserve on amalgamation {166)

|| Total Reserves & Surplus - - 5,749

11 Pre scheme net worth (I+11} 6,065

B. Computiation of post scheme provisional net worth of MSSL on a Standalone basis as at March 31, 2020

S.No. Particulars Amuount (INR Crores)
i Pre scheme net worth ot MSSL (as computed in table A above) 0,065
Scheme Adjustments
I Less: Provisional net worth of Domestic Wiring Harness (408)
Undertaking (refer note 3 and 4(a))
L1l Sub-total (1-11) 5,657
v Add: Adjusted provisional net worth of Samvardhana 430

Motherson [nternational Limited (SAMIL) (reler note 4(b}))

Y Post scheme provisional net worth (ITIHYV) 6,087

Basis of computation:

I.  For the purpose of preparation of the aforesaid Statement and to compute pre scheme net worth and post scheme
provisional net worth of Motherson Sumi Systems Limited (MSSL) (as computed in table A and B above), definition of
net worth as given under Section 2(57) of the Companies Act, 2013 has been used. The definition is reproduced below
“Net worth” means the aggregale value of the paid-up share capital and all reserves created out of the profits and
securities premiwmn 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 assels, write-back of depreciation and amalgamation.

2. Pre scheme net worth {as computed in table A above) has been extracted from the audited Standalone linancial statements
of MSSL as at and tor the year ended March 31, 2020.

3. Provisional net worth of the Domestic Wiring Hamess Undertaking {DWHUY. to be demerged to the Resulting Company,
has been extracted from the Special Purpose Financial Information of DWHU as at and for the year ended March 31,
2020. The Special Purpose Financial Information were 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 the preparation and presentation of the carve-out Financial Information. In preparing
the said carve-out Financial Information, principles set out in the Guidance Note and certain accounting convenlions
commonly used for preparing carve-out Financial [nformation have been applied. The information presented in the
Special Purpose Financial Information may not be vepresentative of the financial position and Fnancial performance
which may prevail after the scheme becomes effective. Hence, the net worth of DWHU used in the above computation is
provisional and may undergo changes on the elfective date of implementation of the Scheme.

4, TFor the purpose of post scheme provisional net worth computation, the following scheme adjustments have been
considered:

a)  Provisional net worth of DWHU to be demerged to the resulting Company has been computed as explained in note
3 above and the same has been deducted from the net worth of MSSL.
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by Adjusted provisional net worth of Samvardhana Motherson International Limited {SAMILY on a Standalone basis
has been added to the net worth of MSSL. The adjusted provisional net worth of SAMIL as at March 31, 2020, has
been computed as below:

8. No. Particulars Amount (INR Crores)
1 Equity Share capital (paid up capital) 474
Other Equity
Reserve and surplus 1.1
Less: Capital reserve on amalgamation (240}
1T | Total Reserves and surplus $71 |
m Net worth of SAMIL {1+IT) 1,345
Scheme Adjustments
Less: Shares of MSSL held by SAMIL to be cancelled on (L1117
amalgamation {refer note (ii) below)
Add: Proportionate cost of investment in the Resulting Company to 196
be allotted to SAMIL pursuant to Demerger {refer note {iii) below)
| IV | Total of Scheme Adjustments (915}
V Adjusted provisional net worth of SAMIL (TTI+IV) 430

i} Net worth of SAMIL has been extracted from the audited Standalone financial statements of SAMIL as at and
for the year ended March 31, 2020,

ii)  Upon merger, SAMIL investment in MSSL will be cancelled against the share capital of MSSL. Accordingly,
the carrying amount of the said investment has been reduced from net worth of SAMIL.

iii) On Demerger of DWHU to the Resulting Company, SAMIL will receive additional shares in the Resuiting
Company without any additional consideration. Since the investrment in the Resulting Company will continue
to exist post-merger, the proportionate carrying amount of investment in the Resulting Company has been
added to the net worth of SAMTL. For the purpose of computation, management has allocated SAMIL's cost of
investment in MSSL between MSSL and the Resulting Company using fair valuation of DWHU and MSSL
{excluding DWHU) as determined by an independent firm, BSR & Associates LLP., Chartered Accountants;
vide its report dated July 2. 2020 which has computed as 17.7% value being contributed by the DWHU to the
overall value of MSSL.

iv}) The above adfustments may not be reptesentative of the final adjustments which will arise once the scheme
become effective, Hence, the adjusted net worth of SAMIL is provisional and may undergo changes on the
effective date of implementation of the Scheme.

5. The post scheme net waorth is considered provisional as this will undergo changes on the effective date of implementation
of the Scheme on account of profit/ {loss) during the intervening period {from 1st April 2020 to the effective date). other
business transaction entered into by SAMIL in the intervening period and due to accounting of the scheme as per Tnd AS
103 — Business Combinations. including determination of fair vatue of the assets and liabilities of the Company as on the
effective date. The management has considered the book value of the assets and liabilities ot the MSSL and SAMIL as
per their audited Standalone financial statements as on March 31, 2020 to compute post scheme provisional net worth of
MSSL.

For and on behalf of the Motherson Sumi Systems Limited

Digltally signed by
Gaya Nand Gaya Mand Gauba

Date; 2020.07.18
Gana 20:32:49 405'30°

G.N. Gauba
Chief Financial Officer

Place: Noida
Date; July 18, 2020
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2nd & 3rd Floor

Golf View C te T -B
S.R.Batusoi & Co. LLP Sector 42, Sacior Road
Chartered Accountants Gurugram - 122 002, Haryana, India

Tel: +#31 124 681 6000

Independent Auditor’s Report on Statement of computation of Pre Scheme Net worth of Samvardhana
Motherson International Limited on a Standalone basis as at March 31, 2020

The Boargd of Directors

Samvardhana Motherson International Limited
Plot No. 1, Sector 127, Greater Noida Expressway
Moida, Uttar Pradesh-201301

|.  This Report is issued in accordance with the terms of our service scope letter dated July 14. 2020 and master
engagement agreement dated October 22, 2018 with Samvardhana Motherson International Limited (hereinafter
the *Amalgamating Company™).

2. At the request of the management, we have examined the accompanying "Statement of Computation of Pre
Scheme Net Worth of Samvardhana Motherson International Limited ("Amalgamating Company™} on
standalone basis as at March 31, 2020 (hereinafler referred together as the “Statement”™), which we have annexed
along with this report for identification purposes. The Statement together with our report thereon is required by
the Amalgamating Company for submission to Motherson Sumi Systems Limited {"Transferor Company/
Amalgamated Company™) {(Joint Venture of the Amalgamating Company). Pursuant to the requirements of
Bombay Stock Exchange Limited/National Stock Exchange of India Limited {Stock Exchanges). the Transferor
Company/ Amalgamated Company is required to file with the Stock Exchanges, the Statement and this report
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 Amalgamating Company, at their meeting held on
July 02, 2020 approved the Composite Scheme of Amalgamation and Arrangement proposed to be undertaken
amongst the Amalgamating Company, Transferor Company/ Amalgamated Company, and a new wholly owned
subsidiary of the Transferor Company/Amalgamated Company, (since incorporated on July 2. 2020 as
Motherson Sumi Wiring India Limited) {(*Resulting Company™) and their respective sharcholders and creditors
(*Scheme™).

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

a) Demerger of Domestic Wiring Hamess undertaking of the Transferor Company/ Amalgamated Company
(“DWHU™} to the Resulting Company;

by Amalgamation of the Amalgamating Company into and with Transferor Company/ Amalgamated Company
by absarption, subsequent to the completion of the demerger referred to in (a) above.

Management’s Responsibility for the Statement

5. The accompanying Statement is the responsibility of the Management of the Amalgamating 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. Themanagement is also responsible for ensuring that the Amalgamating company complies with the requirements

of applicable Securities and Exchange Board of India (SEBI) circulars and the Companies Act, 2013, in relation
1o the proposed scheme and for providing all the information to the SEBI and the Stock Exchanges.

For Motherson Surm: Systems Limited

-=Alok Goel

Camtary Secretary

5[t Batlihat & Co. | LP, 8 Luvilad Lrabulity Partnershap with LLP Idenpiny Mo, AAB-4204
Reqd, (fice - 22, Camae Sireet, Plock '8 Jed Floor, Kolkata-700 01 6
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S.R. Bariisot & Co. LLP

Chartercd Accountants

Auditor's Responsibility

7. Pursuant to the requirements of the scheme, it is our responsibility to provide a limited assurance as to whether
the amounts in the Statement that forms part of the Pre scheme Net worth computation as at March 31, 2020 have
been accurately extracted from the audited standalone financial statement of the Amalgamating Company as at
and for the year ended March 31, 2020 and the computation of net worth is arithmetically correct and is in
accordance with the basis of computation set out in the Statement.

8. The standalone financial statements referred 1o in paragraph 7 above. have been audited by us. on which we issued
an unmodified audit opinion vide our report dated June 17, 2020. Our audits of these financial statements were
conducted in accordance with the Standards on Auditing, as specitied under Section 143(10) of the Companies
Act, 2013 and other applicable authoritative pronouncements issued by the Institute ot Chartered Accountants of
India (*TCAI™), 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 ICAIL 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) L. Quality
Control for Firms that Perform Audits and Reviews of Historical Financial [nformation. and Other Assurance and
Related Services Engagements.

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

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

by Traced and agreed the amounts in the attached Statement, to the audited standalone financial statements of
the Amalgamating Company as at and for the year ended March 31, 2020, as referred in paragraph 8§ above.

c} Read statement for necessary explanatory notes to explain cemputation

d)} Tested the arithmetical accuracy of the Statement and verified that the computation is in accordance with
the basis of computation set ont in the Statement.

e) Performed inquires with the management and obtained representations from the management.

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 Amalgamating
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 intormation.
explanation and management representations received by us, nothing has come to our aftention that causes us to
believe that that the amounts that form part of the Statement of computation of Pre Scheme Net worth bave not
been accurately extracted from the audited standalone financial statements of the Amalgamating Company as at
and for the year ended March 31, 2020; and that the computation of standalone net worth in the Statement is
arithmetically inaccurate and is not in accordance with the basis of computation set out in the Statement,
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S.R. Batiisol & Co. LLP

Chartered Accountents

Restriction on Use

13. The certificate is atdressed to and provided to the Board of Directors of the Amalgamating Company solely for
the purpose given in paragraph 2 above for submission to Transferor Company/ Amalgamated Company for
onward filing with the Stock Exchanges, and shall 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 certificate 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

PANKAJ - St ™
CHADHA - i
per Pankaj Chadha
Partner
Membership Number; 091813
UDIN No.: 200918 13AAAADKS5839

Place of Signature: Gurugram
Date: July 20, 2020
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9, Samvardhana Motherson International Limited

Statement of Computation of Pre Scheme Net worth of Samvardiiana Motherson International Limited
('Amalgamating Company') on a Standalone basis as at March 31, 2020

Particulars Amount in INR Crores
Paid up equity share capital (a) 474
Other equity

Reserves & Sumlus 1,111
Less: Capital reserve on amuleamation 240
Reserve and surplus (h) 871
Net Worth (a)+(b) | 1,345 |

Basis of Computation:

1. For the purpase of preparation of the aforesaid Statement and to compute pre scheme net worth of the
Amalgamating Company, definition of net worth as given under Section 2(57) of the Companies Act, 2013 has
been used. The definition is reproduced below

“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.

2. Pre scheme net worth (as compuited above) has been extracted from the audiled Standalone financial statements
of the Amalgamating Company as al and for the year ended March 31, 2020.

For and on behall of Samvardhana Motherson International Limited

Digitalty signed

SANJAY by SAUAY
MEHTA, oate:20200720

11:25:42 +05'30

Sanjay Mehta
Director

Place: Noida

Date; July 20, 2020

Corporate Headquarters: Reglstered Office:

Plol No.1, Sector-127, Noida-Greater Noida Expressway Unit 705, C Wing. ONE BKC, G Block,
Moida - 201301, U.P., India Bandra Kurla Complex,Bandra East,

Tel. No . +91-120-6679500, Fax: +91-120-6679270 Mumbai, Maharashtra, india — 400051.
Website: www.smil.co.in { www.matherson.com Phone: +91-22-61354800, Max; +91.22-6 1354801
Email; smil@motherson.com CIN No.: U74300MH2004PLC287011
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2nd & 3rd Floor

Golf View C te T -B
SR Bartior & Co. LLP ablphedcnaliong
Chartered Accountants Gurugram - 122 002, Haryana, India

Tel: +91 124 681 6000

Independent Auditor's Report on the Statement of post scheme provisional net worth as at March 31, 2020 of
Motherson Sumi Wiring India Limited.

To,

The Board of Directors

Motherson Sumi Wiring India Limited

Plot No. 1, Sector 127, Greater Noida Expressway
Noida. Uttar Pradesh-201301

. This Report is issued in accordance with the terms of our service scope letter dated July 21, 2020 and
Engagement Agreement dated July 2. 2020 with Motherson Sumi Wiring India Limited (hereinafter the
“Company™).

2. Atthe request of the management, we have examined the accompanying *Statement of post scheme provisional
net worth of Motherson Sumi Wiring India Limited (hereinafter referred to as the “Company™ or “Resulting
Company™} as at March 31, 2020™ (hereinafter referred together as the “Statement’™). which we have annexed
along with this report for identification purposes. The Statement together with our report thereon is required by
the Company for submission to Motherson Sumi Systems Limited (*MSSL"). a Holding Company for their
onward submission to The National Stock Exchange of India Limited and BSE Limited ("stock exchanges™).
Pursuant to the requirements of stock exchanges, MSSL is required to file the statement and this report along
with the Composite Scheme of Amalgamation and Arrangement 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 MSSL, at their meeting beld on July 02, 2020 approved
the Composite Scheme of Amalgamation and Arrangement proposed to be undertaken amengst the Motherson
Sumi Systems Limited (*MSSL" or “Amalgamated Company™). Samvardhana Motherson International
Limited, and the Company (as incorporated on July 2. 2020 (*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 MSSL {*DWHU") to the Resulting Company;

b) Amalgamation of the Samvardhana Motherson International Limited ("SAMIL” or “Amalgamating
Company™) into and with the MSSL 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 respensible for ensuring that the company complies with the requirements of
Companies Act, 2013, in relation to the proposed scheme.

Auditor’s Responsibility

7. Pursuant to the requirements of proposed Scheme. it is our responsibility to provide a limited assurance as (o
whether the amount in the Statement relate to post scheme provisional net worth as at March 31. 2020. have
been accurately extracted from the audited Special Purpose Financial Information of DWHU as at and for the
year ended March 31, 2020 as prepared by the management of the MSSL.

%.R. Bollbos & Co, |LP, a Limieed Linbility Padtoership wish | LR (dentity No, AAR-9254
Raqd, Ofhee : 22, Camac Stroct, Blech 'B°, 3rd Floor. Kolkata-700 416

aystems Linited

::tjj Alok Goel
C@p ’ Cor'npar‘y‘ Secretary

For Motherson Surm



SR Bartisor & Co. LLP

Chartercd Accountants

The Special Purpose Financial Information of DWHU as at and for the year ended March 31. 2020. as reterred
to in paragraph 7 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.

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 ladia. The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of [ndia.

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.

A limited assurance engagement involves performing procedures to obtain suflicient 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.,

b) Traced and agreed the amount in the atiached Statement in relation to post scheme provisional net worth,
to the Special Purpose Financial Information of the DWHU as at and for the year ended March 31. 2020.

¢) Read statement for necessary explanatory notes to explain the basis of statement.

d} Performed necessary inguires with the management and obtained necessary representations from the
managemerit.

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

The post scheme provisional net worth has been arrived on the basis of owner’s net investment balance reported
in Special Purpose Financial Information of DWHU as prepared by the management of the MSSL. The
information presented in the Special Purpose Financial [nformation may not be representative of the financial
position and financial performance which may prevail after the scheme becomes effective. Also. the post
scheme Net worth will underge changes on the effective date of implementation of the Scheme on account of
profit/ (loss} during the intervening period (from 1st April 2020 fo the effective date), other business transaction
entered into by DWHU in the infervening period and due to other Ind AS accounting impacts.. if any. Hence.
the net worth of the DWHU taken in the statement is provisional and may undergo changes on the effective
date of implementation of the Scheme.
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SR Barusoi & Co. LLP

{Chartered Accountants

Conclusion

13. Based on the procedures performed by us as referred to in paragraph 11 above and according to the information,
explanation and management representations receiveéd by us, nothing has come to our attention that causes us
to believe that amount in the Statement relate to post scheme provisional net worth as at March 31, 2020, have
not been aceurately extracted from the audited Special Purpose Financial Information of DWHU as at and for
the year ended March 31, 2020 as prepared by the management of the MSSL.

Restriction on Use

14. 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 MSSL for 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 ot 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

PANKAJ

Higitally wigand by PAMKAS CHADHA
EA I CHADTHA, ooit.

CHADHA it
per Pankaj Chadha
Partner

Membership Number: 091813
UDIN: 20091813AAAADM3382

Place; Gurugram
Date: July 21, 2020



motherson lll

Statement of post scheme provisional net worth of Motherson Sumi Wiring India Limited (“the
Company” or “Resulting Company”) as at March 31, 2020

S. No. Particulars Amount (INR Crores)
Equity
I Owner's net investment 408
Il Net Worth 408

Basis of computation:

1. For the purpose of preparation of the aforesaid Stalement. the definition of net worth as given under Section
2(57) of the Companies Act. 2013 has been used. The definition is reproduced below:

“Net worth™ means the aggregate valug of the paid-up share capital and all reserves created out of the
prefits 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,

2. The Board of Directors of the Motherson Sumi Systems Limited (“MSSL™), at their meeting held on July
02, 2020 approved the Composite Scheme of Amalgamalion and Arrangement proposed to be undertaken
amongst the MSSL. Samvardhana Motherson [nternational Limited, and Motherson Sumi Wiring [ondia
Limited (as incorporated on July 2, 2020 (*Resulting Company™ or the “Company™)), and their respective
shareholders and creditors (“Scheme™). The Scheme, among other matters, envisage that Domestic Wiring
Harness Undertaking (DWHU) of MSSL will be transferred to the Company as a going concern. In
congideration, the Company will issue shares to the Shareholders of MSSL.

3. Paost scheme provisional net worth of the Company has been presumed to be equal to the provision net
worth of DWHU 1o be demerged to the Company from MSSL. For this purpose, the provisional net worth
of the DWHU has been extracted from the Special Purpose Financial Information of DWHU as at and for
the year ended March 31, 2020. The Special Purpose Financial Information were prepared in accordance
with the Guidance Note on “‘Combined and Carve-out Financial Information” {*Guidance Note™) issued by
the Tnstitute of Chartered accounts of India (“TCAI™) which sets out overall tramework for the preparation
and presentation of the carve-out Financial Information. In preparing the said carve-out Financial
Information, principles set out in the Guidance Note and certain accounting conventions commonly vsed for
preparing carve-out Financial Intormation have been applied. The information presented in the Special
Purpose Financial Tnformation may not be representative of the financial position and financial performance
which may prevail after the scheme becomes effective. Also, the post scheme Net worth will undergo changes
on the effective date of implementation of the Scheme on account of profit/ (Joss) during the intervening period
(from Ist April 2020 to the effective date). other business transaction entered into by DWHU in the intervening
period and due to other Tnd AS accounting impacts., if any. Hence, the nel worth of DWHU taken in the above
statement is provisional and may undergo changes on the effective date of implementation of the Scheme,

For and on behalf of the Motherson Sumi Wiring India Limited
SANJAY i

MEHTA Ui

Sanjay Mehta

Director

Place: Noida
Date: July 21, 2020

Reqd, Office:

Motherson Semi Wiring India Limited

Unit — 705, £ Wing, OMNE BKC, G Block Bandra Kurla Complex,
Bandra East Mumbai = 400051, Maharashtra {India)

Tel: 022-51354300, Fax, 022-61354800

CIN Ma: 29306MH2020PLC341326

E-mail: investorrelations@motherson com

Proud to be part of samvardhana motherson lll
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Details of Capital evolution of Motherson Sumi Systems Limited

Date of No. of Issue Type of Issue Cumulative No. | Whether listed,
Issue/ shares price {IPOIFPO/ of Equity Shares if not listed,
allotment | issued/ {(Rs.) Preterential Issue/ give reasons
allotted Scheme/ Bonus/ thereof
Rights, etc.) _
December 200 10 Subscription to 200 Listed at the
20, 1986 Memorandum of time of IPO in
Association year 1993
December 609,000 10 Allotment of equity 609,200 Listed at the
31,1986 shares to time of IPO in
Motherson Auto year 1993
- I | Private Limited
Apnil 28, 590,800 10 Allotment of equity 1,200,000 Listed at the
1987 shares to time of IPO in
Sumitomo  Wiring year 1993
Systems  Limited,
Japan, Nissho Iwai
Corporation Limited
and members of
the Sehgal family. B - N
July 11, 300,000 10 Rights lssue 1,500,000 Listed at the
1989 time of IPO in
year 1993
December 500,000 10 Allotment to 2,000,000 Listed at the
24, 1991 Sumitormo  Wiring time of IPO in
Systems  Limited, year 1993
Nissho Iwai
Corporation
Limited, Motherson
Sehgal Cables,
Vaaman Auto
Industry, members
of the  Sehgal
family, etc. ! N
June 17, 500,000 10 Further issue 2,500,000 Listed at the
1992 time of IPO in
J e —— = il year 1993
April 30, 2,300,000 25.00 Public Issue 5,800,000 Listed
1993
February 9, | 1,159,680 90.00 Rights Issue 6,958,680 Listed
1906
January 17, | 3,479,840 N.A, Bonus Issue (1:2) 10,439,520 Listed
1998
December | 5,219,760 N.A, Bonus Issue (1:2) 15,659,280 Listed
9, 2000
March 3, 78,296,400 N.A. Bonus Issue (1:2) 234,889,200 Listed
2005
September | 117,444 600 N.A. Bonus lssue (1:2) 352,333,800 Listed
10, 2007
October 18, | 1,050,000 74.30 Conversion of | 353,383,800 Listed
2007 FCCBs by Swiss
Finance Corp.
Mauritius Limited |
Head Office: Repd Office:

Motherson Sumi Systems Limited

C-14 A & B, Sector 1, Noida ~ 200301
Drisit. Gautam Budh Nagar, UP India
Tel: +91-120-6752100, 6752278

Fax: 191-120-2521866, 2521966
Website: www motherson com

Email: investorrelations@motherson com

Motherson Sumi Systems Limitad Unit -
705, C Wing, ONE BKC, G Block Bandra
Kurla Complex, Bandra East

Bumba - 400051, Maharaghtra (lodia)
Tel: 022-61354800, Fax: 022-61354801
CIN No.: L34300MH1986PLC284510



December | 2,100,000 74.30 Conversion of | 355,483,800 Listed
22, 2007 FCCBs by Meril

Lynch Capital

Markets Espana

S.A SV
January 70,000 74.30 Conversion of | 355,553,800 Listed
14, 2008 FCCBs by Nomura

International Ple,
January 7, | 1,400,000 74.30 Conversion of | 356,953,800 Listed
2010 FCCBs by Swiss

Finance Corp.

Mauritius Limited
January 700,000 74.30 Conversion of | 357,653,800 Listed
11, 2010 FCCBs by Swiss

Finance Corp.

Mauritius Lirmited
January 2,030,000 7430 Conversion of | 359,683,800 Listed
16, 2010 FCCBs by Nomura

International  Plg,

Deutshce Bank AG

London and Swiss

Finance Corp.

Mauritius Limited.
January 1,120,000 74.30 Conversion of | 360,803,800 Listed
28, 2010 FCCBs by Swiss

Finance Corp.

Mauritius  Limited

and Deutshce Bank

AG London
January 1,400,000 74.30 Conversion of | 362,203,800 Listed
30, 2010 FCCBs by Swiss

Finance Corp.

Mauritius Limited
February | 210,000 74.30 Conversion of | 362,413,800 Listed
6, 2010 FCCBs by Namura

Infernational Plc
February | 210,000 74.30 Conversion of | 362,623,800 Listed
20, 2010 FCCBs by Swiss

Finance Corp.

Mauritius Limited
March 6, 2,135,000 74.30 Conversion of | 364,758,800 Listed
2010 FCCBs by Nomura

International Pl¢

Swiss Finance

Corp. Mauritius

Limited, Credit

Industriel et

Commercial  and

VCM Limited,

Mauritius
March 18, | 5,985,000 74.30 Conversion of | 370,743,800 Listed
2010 FCCBs by

Deutshce Bank AG

London, Credit

Industriel et

Commercial  and

Brookdale India

Value Fund Limited
March 31, | 3,850,000 74.30 Conversion of | 374,593,800 Listed
2010 FCCBs by

Goldman Sachs

Investments

{Mauritius) |

Limited, Deutshce
Bank AG London,

Swiss Finance
Corp. Mauritius
Limited and

Q36




| Brookdale India

Value Fund Limited

April 14, 2,100,000 74.30 Conversion of | 376,693,800 Listed
2010 FCCBs by Swiss

Finance Corp.

Mauritius  Limited,

Deutshce Bank AG

London and

Nomura

International Plg
April 26, 4,200,000 74.30 Conversion of | 380,893,800 Listed
2010 FCCBs by Swiss

Finance Corp.

Mauritius  Limited,

Deutshce Bank AG

London and

Brookdale India

Value Fund Limited
May 18, 4,200,000 74.30 Conversion of | 385,093,800 Listed
2010 FCCBs by Nomura

International  Plc,

Swiss Finance

Corp. Mauritius

Limited and Credit

Industriel et

Commercial
June 23, 1,050,000 74.30 Conversijon of | 386,143,800 Listed
2010 FCCBs by Nomura

International Plc

and VCM Limited,

Mauritius
June 30, 1,400,000 74.30 Conversion of | 387,543,800 Listed
2010 FCCBs by Copthall

Mauritius

Investment Limited
April 23, 4,420,360 N.A, Allotment to the | 391,964,160 Listed
2012 erstwhile

shareholders of

Sumi  Motherson

Innovation

Engineering  Ltd.

consequent  upon

merger
October 5, | 195,982,080 N.A. Bonus Issue (1:2) 587,946,240 Listed
2012
December | 283,973,120 NLA. Bonus Issue (1:2) 881,919,360 Listed
24,2013
July 28, 440,959,680 N.A. Bonus Issue (1:2) 1,322,879,040 Listed
2015
Septembe | 1,77,62,460 317 Preferential issue to | 134,06,41,500 Listed
r12, 2016 Sumitomo  Wiring

Systems Limited
Septembe | 6,28,84,827 317 Shares issued | 140,35,26,327 Listed
r16, 2016 under QIP Issue
July 08, 70,17,63,164 N.A, Bonus Issue (1:2) 210,52,89,491 Listed
2017
November | 105,26,44,7468 N.A,. Bonus Issue (1:2) 315,79,34,237 Listed
1, 2018

977




Notes:

1. On October 31, 2002, the face value of the equity shares of the Company was split into Rs. 5 each and
consequently, the issued paid up equity share capital was split from Rs. 156,592,800 divided into
15,659,280 equity shares of Rs. 10 each to Rs. 156,592,800 divided into 31,318,560 equity shares of Rs.
5 each. Further, on February 23, 2004, the face value of the equity shares of the Company was split into
Re. 1 each and consequently, the issued paid up equity share capital was split from Rs. 156,592,800
divided into 31,318,560 equity shares of Rs. 5 each to 156,592,800 divided into 156,592,800 equity shares
of Re. 1 each,

2. BSE/NSE has not granted listing / trading approval(s) for bonus issues made by the Company, whsre the
original shares were kept in abeyance. The details of such shares as on June 30, 2020 are as under:

Sl. | Particulars Shares for which | Remarks, if any
No. approval is pending
1. | Bonus 2005 24,015 Trading approval pending
2. | Bonus 2007 12,014 Trading approval pending
3. | Bonus 2012 18,018 Listing approval pending
4, Bonus 2013 27,026 Trading approval pending
5. | Bonus 2015 40,538 Trading approval pending
6. | Bonus 2017 60,805 Trading approval pending
7 Bonus 2018 91,208 Trading approval pending

For % jlz‘i Systems Limited

Alok Goel™ ° .

Company Secretary

2%
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Samvardhana Motherson International Limited

Details of Capital evolution of the equity share capital of Samvardhana Motherson [nternational
Limited ("Amalgamating Company"):

Corporate Headquarters:

Plot No.1. Sector-127, Noida-Greater Noida Expressway

Noida - 201301, U.P., India

Tel. No : +91-120-6679500, Fax: +31-120-6679270
WebsHe: www.smil.co.in {/ www motharson.com

Email; smil@molherson.com

S

Uil 705. C Wing, ONE BKC, %l B
Bandra Kurla Complex.Bandra
Murmbai, Maharashtra, India - 40
Phone: +91-22-61354800, Fax; +91-22-61354801
CIN No.: U74900MH2004PLC287011

*

Date  of | No. of | lssue Type of Issue Cumulative No. | Whether listed,
Issue/ shares price {IPO/FPO/! of Equity Shares if not listed,
allotment | issued/ {Rs.) Preferential Issue/ give reasons
alloted Scheme/ Bonus/ thereof
Rights, etc.) g [
Cecember | 50,000 10 Subscription to | 50,000 N.A.
27,2004 Memorandum of
Association
September | 20,004,000 10 Preferential issue to | 20,50,000 N.A,
3, 20056 Renu Sehgal
October 28, | 14,00,000 10 Preferential issue to | 34,50,000 N.A.
2005 Motherson
Consultancy
Private Limited
October 5, | 60,00,000 10 Preferential issue to | 94,50,000 N.A,
2006 Samvardhana
Employees Welfare
Trust
February 7, | {-14,00,000) N.A. Capital reduced | 80,50,000 N.A,
2008 (Dafe due to cancellation
of of Equity Shares
Effectivene held by Motherson
ss of the Consultancy
scheme of Private Limited,
amalgamati pursuant to the
on and terms of a scheme
arrangeme of amalgamation
nt involving and arrangement.
inter  alia
reduction of
paid-up
share
capital)
February 29,21,30,594 |10 Allotment pursuant | 30,01,80,594 N.A,
19, 2008 to amalgamation of
Motherson
Consultancy
Private Ltd
("MCPL") into our
Company pursuant
to a scheme of
amalgamation
March 16, | 4,68,71,100 23.30 Preferential issue to | 34,70,51,694 N.A.
2009 | the Sehgal family
June 19, | 6,49,72,318 23.30 Preferential issue to | 41,20,24,012 N.A.
2009 the Sehgal family
= ey
| December | 28,50,000 21 Preferential issue to | 41,48,74,012 N?‘%‘._C;—,,U_..__"—‘“ﬁ;.&
(@) A
& cﬂ@w <
Registered Office: MY, (e ’f:’




Date of [ No. of Issue Type of Issue Cumulative No. | Whether listed,
Issue/ shares price (IPO/FPOI of Equity Shares if not listed,
allotment | issued/ (Rs.) Preferential Issue/ give reasons
alloted ' Scheme/ Bonus/ thereof
Rights, etfc.)

31, 2009 Samvardhana

Employees Welfare

Trust
April 10, | 5,35,39,843 | 23.33 Conversion of | 46,84,13,855 N.A,
2010 preference shares

held by Sojitz

Corporation

pursuant
September | 52,00,000 52.10 Preferential issue to | 47,36,13,855 N.A,
8, 2011 Samvardhana

Employees Welfare

Trust J

Details of Capital evolution of the preference share capital of Samvardhana Mothergon International

Limited:
Date  of | Number of 0% | [ssus Typ& af lssmy | Cumulative No. | Whether listed,
Assuell compulgorily | prices | PO/ of Preference | ifnot listed,
allotment | convertible (Rey | R ~ Shares give reasons
' pre'f’ar 108" ' e of thereof

o Tshiates ] : Rights, etc)
April 11, | 12,48,82,670 16.50 | Preferential issue to | 12,48,82,670 N.A,
2009 Sojitz Corporation
April (-12,48,82,670) - Converslon of - N.A,
10, 2010 preference shares

held by Sojitz

Corporation
For Samva rdha na Motherson International Limlited

For Motherson Sum,

e kil LB o it

[

R

iy i s e st

PR f.':;,w. W- P

Systems tl.mr.-:d

'Alok Gos)

Company Secretary

bbb = et



motherson ll'

Annexure 16C

Details of Capital svolution of Motherson Sumi Wiring India Limited

Date  of | No. of shares Issue Type of Issue Cumulative No. | Whether listed,
Issue/ issued/ price (IPO/FPO/ | of Equity Shares if not listed,
allotment | allotted (Rs.) Preferential Issue/ | give reasons
Scheme/ Bonus/ thereof
Rights, etc.)
July 2, 5,00,000 1 Subscription to 5,00,000 N.A,
2020 Memorandum  of
Association

|

For Motherson Sumi Wiring India Limited

e =8
Mr. Sanjay Mehta
Director

For Motherson Sumi Systems med
Sy

v Alok Goel
Company Secretary

Regd. Oiflce:

Mothersen Suml Wirlng Indle Limited

Unit - 705, C Wing, ONE BKC, G Block Bandra Kurla Complex,
Bandra East Mumbai - 400051, Maharashira (India)

Tel: 022-61354800, Fax: 022-61354801

CIN No.: U20306MH2020PLC341326

E-mail: investorrelations@motherson.com

Proud to be part of samvardhene motherson lll

29|
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To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Dear Sir,

Sub: Application under Regulation 37 of the SEBI {Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of amalgamation and
arrangement involving Motherson Sumi Systems Limited (“the Transferor Company”},
Samvardhana Motherson International Limited and Motherson Sumi Wiring India
Limited, a new company incorporated as the wholly owned subsidiary of the Transferor
Company,

In connection with the above application, we hereby confirm that:

a) The proposed scheme of amalgamation and arrangement to be presented to any Court or
Tribunal does not in any way violate or override or circumscribe the provisions of the SEBI
Act, 1992, the Securities Contracts (Regulation) Act, 1958, securities contract (Regulations)
Rules, 1957, RBI Act, 1934, the Depositories Act, 1996, the Companies Act, 2013, the rules,
regulations and guidelines made under these Acts, the provisions as explained in Regulation 11
of the SEBI (Listing obligations and Disclosure Requirements} Regulations, 20156 and the
requirements of SEBI circulars and BSE Limited.

b) In the explanatory statement to be forwarded by the Transferor Company to the shareholders
under Sections 230 — 232, and other applicable provisions, if any, of the Companies Act, 2013, it
shall disclose:

iy the pre and post-arrangement or amalgamation (expected) capital structure and shareholding
pattern;

i) the “fairness opinion” obtained from an Independent merchant banker on valuation of assets /
shares done by the valuer for the company and unlisted company.

i)y Information about unlisted companies involved in the scheme as per the format provided for
abridged prospectus in the SEBI ICDR;

iv) The Complaint report as per Annexure IlI; and
v) The observation letter issued by the stock exchanges.
¢) The draft scheme of amalgamation and arrangement, together with all documents mentioned in

Para I(AX7}a} of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017, has been
disseminated on Transferor Company's website as per Website link given hereunder:

https:/imww.motherson.com/performance/mssl-investors/share-holder-

d) The Transferor Company shall disclose the observation letter of the stock exchange on its
website within 24 hours of receiving the same.

e) The Transferor Company shall obtain shareholders' approval by way of special resolution passed
through e-voting. Further, the Transferor Company shall proceed with the draft scheme only if the
vote cast by the public shareholders in favor of the proposal is more than the number of votes
cast by public shareholders against it.

Head Office: o Repd Office:

Mothersen Sumi Systems Limited - Xy Motherson Sumi Systems Limited Unit —
C-14 A & B, Sector I, Noida - 201301 103, C Wing, ONE BKC, G Block Bandra
Digtt. Gautan Budh Nagar, U P India Kurla Complex, Bandra East

Tel: +91-120-6752100, 6752278 Mumbai — 400051, Maharashtra (Tndia)
Eax: +91-120-2521866, 2521966 Tel: 022-61354800, Fax: 022-61354%01
Website; www.motherson.com CIN No.: LM300MH1986PLC284510
Email. investorrelations@motherson com




f) The documents filed by the Transferor Company with the Exchange are same/ similar/ identical in
all respect, which have been filled by the Transferor Company with Registrar of
Companies/SEBI/Reserve Bank of India, wherever applicable.

g) There will be no alteration in the Share Capital of the unlisted transferor company from the one
glven in the draft scheme of amalgamation and arrangement.

h) None of the promoters or directors of the companies involved in the scheme is a fugitive
economic offender.

For Motherson Sumi Systems Limited

Alok Goel™
Company Secretary
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Motherson Sumi Systems Limited
Standalone Financial Statements
2019-20

s L

For Motherson Sumi Systern

“Alok Goel
Company Secretary



MOTHERSON SUMI SYSTEMS LIMITED

mothareon lll

BALANCE SHEET
(Al amownts in INR Million, unless otherwise stated)
MHotes As At As Al
March 31, 2020 March 31, 2018
ASEETS
Mon-current assats
Froperty. planl and equipment 3[a) 15,816 17,087
Righl-of-use assels by 276 -
Capilal work in progress 3ia) 903 907
Invesiment property 4 747 972
Inlangible assets 5 1] 0
Invesiment in subsidiaries, joint ventures and assoclate Gia) 46,632 45836
Flnancial agsets
i Investments &la) 168 188
ii. Loans 7 178 58
jiii. Other financlal assels 9 (a) 138 -
Deferrad tax assets (neat) 10 450 296
Otlher non-currenl assels b 387 342
Mon-curreni tax assels {het) 23 504 725
Total non-current assels 68,748 66,311
Curranl assets
Inventories 12 9,54 10,551
Financial assets
i. Investments 6ib} 6 10
ii. Trade receivables B 8,675 8.090
iii. Cash and cash equivalents 13(a) 2,300 1,333
iv. Bank balances other than {jii} above 13jb} 66 4%
v, Loans T 89 110
vi. Olher financial assets 9 (b} 1,060 1,939
Olher current asseats 14 1,164 2,039
Total current assets 23,281 24,121
Total assets 92,029 90,432
ECHUITY AND LIABILITIES
Equlty
Equity shara capilal 15 3158 3,158
Other equity
Reserves and surplus 16{a} 59,153 61,088
Cther reserves 18{b} 133 136
Tolal equity 52,444 64,382
Liabilltles
Mon current liabilities
Firancial Liabililles
i. Borrowings 17{a} 1.5 11,337
il. Lease labiflies TN -
iik, Cther financial liabilles 18 226 164
Employes benslll obligallons 21 485 424
Government grants 22 275 92
Total non-current llabllities 13,692 12,017
Currant llabliities
Finangia| Liabilities
i. Borrowings 17{R) 2,279 2
ii, Lease llablilies 137
iil. Trade payables
Total sutstanding dues of micro, small and medium enterprises 1% 155 202
Tola_l outslandin_g dues of craditors other than micro, small and 19 8.901 8.747
medium enterprises
iv. Other financial liabilities 18 2,584 2,698
Provisions 20 1" [
Employee bensfil obligations 21 579 B0
Governmenl granls 22 34 12
Other current liabilities 24 1.243 2,004
Total current liabilities 15,893 14,033
Total liabilities 29,588 26,050
Total equity and llabllities 92,029 80,432
2

Summary of significan! accounting policles

This Is Ihe Balance Sheet referrad to in our report of even date

For S.R. Batliboi & Co. LLP
Chartered Accountanls

ICAI Firm Registralion Number: 301003E(E300005
Rigkmtty sigried Iy PANKAS CHADRA
en=PANIA CHATHA, £o1H,
beHarsenal
= panka hadhngsb in
Fisrs | sppreving ths documant
[l SKT O 03 19 28610 1 DE 30

per PANKAJ CHADHA
Partner
Membership Mo.: 051813

Place: Gurugram
Date: Jung 02, 2020

oo

The above Standatons balance shael should be read in conjunction
with the accompariying noles

For and on behalf of Lhe Board

WIVEK Pt
CHARND  min

SEHGAL Ty

V.C. SEHGAL

Chairman

Gaya Nand gmeis

D 202005 #3
Gauba [y PN

.M, GAUBA
Chief Financial Officer

Place: Heida
Date: June 02, 2020

PANKAJ
KUMAR MITAL 2 moses wor

Ly Loy el Ly PARSCHS
UL WATAL

PANKAJ MITAL
Whaole-time Directors
Chief Operaling Officer
Alok Goel s
ALOK GOEL
Company Secretary




MOTHERSON SUMI SYSTEMS LIMITED
Statement of profit and loss

motherson lll
(All amounts in INR Million, unless otherwise stated)

Notes  For the year ended For the year ended
March 31, 2020 March 31, 2019
Revenue
Revenue from contract with customers 25 (a} 68,142 75,107
Other operating revenug 25 (b} 596 706
Total revenue from operations 68,738 75,813
Other income 26 3.784 1.865
Total income 72,522 77.678
Expenses
Cost of materials consumed 27 35,694 42,002
Purchase of stock-in-trade 985 619
Changes in inventory of finished goods, work-in-progress and stock in trade 28 485 (522)
Employee benefil expense 29 12176 11,785
Depreciation and amortization expense az 2,883 2,193
Finance costs k1| 308 176
Other expenses 30 8,379 9,201
Total expenses 60,908 65,454
Profit before tax 11,614 12,224
Tax expenses 33
-Current tax 2,742 3,108
-Deferred tax expense/ (credit) (116) 980
Total tax expense 2,626 4,086
Profit for the year 8,988 8,138
Other comprehensive income
items not to be reclassifled to profit or loss
Changes in fair valuation of FVOCI equity investment {4) 2
Deferred tax on fair valuation of FYOCI equity investment 1 {0}
Remeasurements of employment benefit obligations {146) {88}
Deferred tax on remeasurements of employrment benefit obligations 37 31
Other comprehensive income for the year, net of tax (112) (55)
Total comprehensive Income for the year, net of tax 8,876 8.083
Earnings per share: {(Refer Note 34)
Nominal value per share: INR 1/- (Previous year : INR 1/-)
Basic 2.85 2.58
Diluted 2.85 258
Summary of significant accounting policies 2

This is the Statement of Profit and Loss referred to in our
report of even date

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

PANKAJ ?&M,h;”m.&icmﬂ:‘“‘
CHADHA s
per PANKAJ CHADHA

Partrer
Membership No.: 091813

Place: Gurugram
Date: June 02, 2020

‘::;/ el

The above Standalone statement of profit and loss should be
read in conjunction with the accompanying notes

For and on behalf of the Board

VIVEK CHARND St i i FANKA) S ea e e o

SEHGAL gy eaeges KUMAR RITAL T 20061

V.C. SEHGAL PANKAJ MITAL

Chairman Whole-time Director/
Chief Operating Officer

Gaya Nand Sowr ey P s

Gaubs  SHeimsn Alok Goela run

G.N. GAUBA ALOK GOEL

Chief Financial Officer Company Secretary

Place: Neida

Date: June 02, 2020




MOTHERSON SUMI SYSTEMS LIMITED
Statement of changes In equity

motherson lll

(Al amounts in INR Million, unless otherwise stated)

A, Equity share capltal Notes Amount
Asg at April 01, 2018 2,105
|ssue of aquity shara capital 15 1,053
As at March 34, 2019 3,188
Isaue of equity share capital 15 .
As at March 31, 2020 3,158
B. Other equity [ Reserves and surplus Ttems of OC1
Noles  $ocurities  Reserveon General Retalned | FVOCI equity Total
promium___ amalgamation Reserve Earnings | Invaah
Balance as at Aprll 01, 2018 27,279 1.663 3,363 27.258 134 59,697
Profit for the year B . 8,128 - 8,138
Other comprehensive income . . {67) 2 (65)
Tolal comprehensive income for the year - - B,0B1 2 8.083
Addilions during the year
Bonus Issua 16 {a) {1,053 - . - - {1,063}
Dividend paid 16 {a) < < . {4.737) s {4,737
Tax on Dividend 16 {a) . . . (766} - {766)
Balance at March 31, 2019 26,228 1,663 3,383 29,826 136 $1.224
Profit for the year 8,088 - 8,988
Clher comprehensive fncoma 109y (3} {112}
Total comprehenshre Income for the year - - 8,479 (3} 8,476
Addilions during the year
Bonus Issue 15 {a) . - - .
Dividend paid 16 {a) - - (9.474) - {9,474)
Tax an Dividend 15 (a) . - . {1,340} - (1,340)
Balance at March 31, 2020 26,226 1,663 3,363 27,901 133 59,286
y of sigrificant accounting policies 2
The above statement of changes in aquity should ba read in conjunction with the accompanying nates *
For §.R. Batlibol & Co, LLP For and on behalfl of the Board
Chartered Accourtants
ICAl Firm Regisiralion Numbar: 301003E/E300005
PANKAJ  gemammerdisi s
R ovmeust B EEE PN
CHADHA gnginaossimse SEHGAL KUNAR MITAL St o
per PANKA) CHADHA V.C. BSEHGAL PANKAJ MITAL
Partner Chairman Whaele-time Director/
Membership Mo.: 091813 Chief Operating Officer
Gaya Nand coemdemtr e
Gana ID;:‘I.;:“;?ED‘;“IJ? AIOR GOEI ul,
Place: Gurugram G.N. GAUBA ALOK GOEL

Date: June D2, 2020

o

Chief Financial Oflicer

Place: Noida
Date: June 02, 2020

Company Sacretary




MOTHERSON SUMI SYSTEMS LIMITED
Cash Flow Statement motherson gl
{All amounts in INR Miflion, unless otherwlse stated)
For the year Ended For the year Ended
March 31, 2020 March 31, 2019

A. Cash flow from operating activitles:

Profit before tax 11,614 12,224
Adjustments to recencile profit before tax to net cash flow:
Depreciation and amortisalion expense 2,883 2,193
Amortisation of govemment grant (53) (12)
Gain on disposal of property, plant and equipment & investrant property (net) (39} &)
Liabilities writlen back to the extent no longer required (26) 17
Bad debtsf advances written off 1 1]
Provision for doubtful debis/ advances 4 @
Provision for diminution in the value of investment = 20
Interest income (23} {19
Dividend incorne (3,095) (1.227)
Finance cost ke 177
Unrealiged foreign éxchange gain (net) (76} {168}
Operating profit before working capital changes 11,466 13,162
Change in working Capital:
Increasef (decrease) in Trade Payables 10 172
Increase/ (decrease) in Other Payables (332) 265
Increase/ (decrease) in Other financial liabillties 151 a3
{Increase)f decrease in Trade Receivables {297) 1,146
{Increase)f decrease in Inventories &21 (1,309)
{Increase)f decrease in other financial assets 770 258
{Increase) decrease in Other Receivables 636 (571}
Cash generated from operations 12,945 13,206
- Income taxes paid (net of refund) (2,582} (3.781)
Net cash flows from operating actlvities 10,363 9,425
B. Cash flow from Investing activitles:
Payments for property, plant and equipment and investment property (including capital work in progress) (2,519} (3,909
Proceeds from sale of property, plant and egquipment & invastment property 49 23
Loan (lo)repaid by relaled parties {net) (112} -
Interest received 18 19
Dividend received from subsidiaries 2,963 1,023
Dividend received from others 104 172
(Investment)/ proceeds from maturity of deposits with remaining maturity for more 0 a
than 12 months
Net cash used in Investing activitles {497) (2,763
C. Cash flow from financing activitles:
Dividend paid 1o equily share holders (8,457} (4,728)
Dividend distribution tax {1,340} (766}
Interest paid (371} {342}
Proceeds from long term borrowings 111 -
Proceeds from other short term borrowings 4,779 2
Rapayment of long term borrowings {17} (554)
Repayment of other short term bomrowings (2,502} (18}
Payment of lease liabillties {129}
Met cash used fn fiInancing activitles (8,928) {6,402)




MOTHERSON SUMI SYSTEMS LIMITED
Cash Flow Statement

motherson lll
_{All amounts In INR Miltlon, unless otherwlise stated)

For the year Ended For the year Ended
March 31, 2020 March 31, 2019

Net Increase/{decrease) In Cash and Cash Equlvalents

Net foreign exchange difference

Net Cash and Casgh equivalents at the baginning of the year
Cash and cash equivalents as at current year end

Cash and cash equivalents comprise of the following {Mote 13{a}}
Cash on hand

Cheques/drafis on hand

Balances with banks

Cash and cash equivalents as per Balance Sheet

Summary of significant accouniing policies {Note 2)

99 260
28 57
1,333 1,016
2,300 1,333
10 8

5 6
2,285 1,319
2,300 1,333

Notes: :

i} The above Cash flow statement has been prepared under the "Indirect Mathod™ as set out in Indian Accounting Standard-7, “Statement of Cash Flows™,

ii} Figures in brackets indicate Cash Outflow.
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MOTHERSON SUMI SYSTEMS LIMITED

Notes to the financial statements
(Al amounts are in INR Million, unless otherwise stated)

1.

2.1

Corporate Information

Mothersen Sumi Systems Limited (MSSL or ‘the Company') was incorporated on December 19, 1988 and domiciled in India
and is engaged primarily in the manufacture and sale of components to automotive original equipment manufacturers. The
address of its registered office is Unit 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra East, Mumbai,
Maharashtra. The Company is a public limited company and is listed in the Bombay Stock Exchange and National Stock
Exchange. The Company is a joint venture entity between Samvardhana Motherson International Limited (SAMIL) and
Sumitomeo Wiring Systems Limited, Japan.

The standalone financial statements were authorised for issue in accordance with a resolution of the Beard of directors on
June 02, 2020.

Significant accounting policies
(a} Basis of preparation

The financial statements of the Company have been prepared in accordance with Indian Accounting Standards (Ind AS)
notified under the Companies (Indian Accounting Standards) Rutes, 2015 (as amended from time to time} and presentation
requirements of Division Il of Schedule IIl to the Companies Act, 2013, (Ind AS compliant Schedule II1), as applicable to the
financial statement.

The financial statements have been prepared on a historical cost basis, except for the following assets and liabilities which
have been measured at fair value or revalued amount:

« Derivative financial instruments, refer note 37
Certain financial assets and liabilities measured at fair value (refer note | below for accounting policy regarding
financial instruments)

+ Defined benefit pension plans = plan assets measured at fair value, refer note 21

In addition, the carrying values of recognised assets and liabilities designated as hedged items in fair value hedges that
would otherwise be carried at amortised cost are adjusted to record changes in the fair values attributable to the risks that
are being hedged in effective hedge relationships. The financial staternents are presented in INR and all values are
rounded to the nearest millions {INR 000,000), except when otherwise indicated.

{b) Current versus non-current classification

The Company presents assets and liabilities in the balance sheet based on current/ non-current classification. An asset is
treated as current when it is:

+ Expected to be realised or intended to be sold or consumed in nermal operating cycle

s Held primarily for the purpose of trading

« Expected to be realised within twelve menths after the reporting period, or

e Cash or cash equivalent unless restricted from being exchanged or used to setftle a liabifity for at least twelve

months after the reporting period

The Company classifies all other assets are classified as non-current.

A liability is current when:
« Itis expected to be settted in normal operating cycle
¢ Itis held primarily for the purpose of trading
e ltis due to he settled within twelve months after the reporting period, or
« There is no uncenditional right to defer the setilement of the liability for at least twelve months after the reporting
period

The Company classifies all other liabilities as non-current.
Deferred tax assets and liabilities are classified as non-current assets and liabilities.
The operating cycle is the time between the acquisition of assets for processing and their realisation in cash and cash
equivalents. The Company has identified twelve months as its operating cycle.
{c} Foreign currencies

{i) Functional and presentation currency

The Company's functional currency is Indian Rupee (INR) and the financial statements are presented in Indian Rupee
{INR).
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MOTHERSON SUMI SYSTEMS LIMITED

Notes to the financial statements
(AH amounts are in INR Million, unless otlerwise stated)

{ii) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of the
transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from the translation
of monetary assets and liabilities denominated in foreign currencies at year end exchange rates are generally recognised in
profit or loss. They are deferred in other comprehensive income if they relate to qualifying cash flow hedges

Foreign exchange differences on foreign currency borrowings are presented in the Statement of profit and loss, within
finance costs. All other foreign exchange gains and losses are presented in the Statement of profit and loss on a net basis
within other income or other expenses.

Non-monetary items that are measured at fair value in a foreign currency are translated using the exchange rates at the
date when the fair value was determined. Translation differences on assets and liabilities carried at fair value are reported
as part of the fair value gain or loss,

Revenue from contracts with customers

Revenue from contracts with customers is recognised when control of the goods or services are transferred to the customer
at an amount that reflects the consideration to which the Company expects to be entitled in exchange for those goods or
services. The Company has generally concluded that it is the principal in its revenue arrangements, except for the agency
services below, hecause it typically controls the goods or services before transferring them to the customer.

Revenue from sale of components

Revenue from sale of components is recognised at the peint in time when control of the asset is transferred to the
customer, generally on delivery of the equipment.

The Company considers whether there are other promises in the contract that are separate performance obligations to
which a portion of the transaction price needs to be allocated. In determining the transaction price for the sale of
equipment, the Company considers the effects of variable consideration, the existence of significant financing companents,
non-cash consideration, and consideration payable to the customer (if any).

Variable consideration

If the consideration in a contract includes a variable amount, the Company estimates the amount of consideration to which
it will be entitled in exchange for transferring the goods to the customer. The variable consideration is estimated at contra ct
inception and constrained until it is highly probable that a significant revenue reversal in the amount of cumulative revenue
recognised will not occur when the associated uncertainty with the variable consideration is subsequently resolved.
Contracts for the sale of components provide customers with a customary right of return in case of defects, quality issues
etc. The rights of return give rise to variable consideration.

The Company uses the expected value method to estimate the goods that will not be returned because this method best
predicts the amount of variable consideration to which the Company will be entitled. The requirements in Ind A8 115 on
constraining estimates of variable consideration are also applied in order to determine the amount of variable consideration
that can be included in the transaction price. For goods that are expected to be returned, instead of revenue, the Company
recognises a refund liability. A right of return asset (and corresponding adjustment to cost of sales} is also recognised for
the right to recover products from a customer.

Warranty obligations

The Company typically provides warranties for general repairs of defects that existed at the time of sale, as required by law.
These assurance-type warranties are accounted for under Ind AS 37 Provisions, Centingent Liabilities and Contingent

Assets.

Revenue from assembly of components

The Company has contracts with customers to assemble, on their behalf, customised components from various parts
procured from suppliers identified by the customer. The Company is acting as an agent in these arrangements.

When another party is involved in providing goods or services to its customer, the Company determines whether it is a
principal or an agent in these transactions by evaluating the nature of its promise to the customer. The Company is a
principal and records revenue on a gross basis if it controls the promised goods or services before transferring them to the
customer, However, if the Company's role is only te arrange for another entity to provide the goods or services, then the

Company is an agent and will need to record revenue at the net amount that it retains for its agency services, ————
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MOTHERSON SUMI SYSTEMS LIMITED

Notes to the financial statements
{All amounts are in INR Million, uniess otherwise stated)

Revenue from devetopment of tools

The Company develops customised tooling for its customers and recognises its revenue over timeé using an input method to
measure progress towards complete satisfaction of the tool development.

The Company recognises revenue from development of tools over time if it can reasenably measure its progress towards
complete satisfaction of the performance obligation.

Where the Company cannot reasonably measure the outcome of a performance obligation, but the Company expects to
recovet the costs incurred in satisfying the performance obligation. In those circumstances, the Company recognises
revenue only to the extent of the costs incurred until such time that it can reasonably measure the outcome of the
performance obligation

Determining the timing of satisfaction of tocling development

The Company concluded that revenue for development of tooling is to be recognised over time because the Company's
performance does not create asset with an alternative use to the Company since the tools are customised for each
customer and the Company has a legally enforceable right to payment of fair value for performance completed to date.

The Company determined that the input method is the best method in measuring progress of the tooling development
because there is a direct relationship between the Company's effort (i.e., costs incurred} and the transfer of tooling to the
customer. The Company recognises revenue on the basis of the total costs incurred relative to the total expected costs to

complete the tool.

Principal versus agent considerations

The Company enters into contracts with its customers to assemble, on their behalf, customised components using various
parts procured from suppliers identified by the customer. Under these contracts, the Company provides assembly services
{i.e., coordinating the procurement of various parts from the identified suppliers and combining or assembling them into
components as desired by the customer). The Company determined that it does not ceontrol the goods before they are
transferred to custormers, and it does not have the ability to direct the use of the component or obtain benefits from the
cemponent. The following factors indicate that the Company dees not control the goods before they are being transfesred to
customers. Therefore, the Company determined that it is an agent in these contracts.

s  The Company is not primarily responsible for fulfilling the promise to provide the specified equipment.

s The Company does not have inventory risk before or after the specified compenent has been transferred to the
customer as it purchases various parts on just-in-time basis and only upon contract of the customer.

¢+ The Company has no discretion in establishing the price for the specified component. The Company's
consideration in these contracts is only based on the difference between the maximum purchase price quoted by
the customer and the cost of various parts purchased from the suppliers.

+ In addition, the Company concluded that it transfers control over its services (i.e., assembling the component from
various parts), at a point in time, upon receipt by the customer of the component, because this is when the
customer benefits from the Company’s agency service.

Consideration of significant financing component in a contract

The Company develops customised tooling and secondary equipment's for which the manufacturing lead time after signing
the contract is usually more than one year. This type of contract includes two payment options for the customer, ie.,
payment of the transaction price equal to the cash selling price upon deslivery of the tooling or payment of the transaction
price as part of the component's selling price. The Company concluded that there is a significant financing component for
those contracts where the customer elects to pay along with the component's selling price considering the length of time
between the transfer of tooling and secondary equipment and the recovery of transaction price from the customer, as well
as the prevailing interest rates in the market, if any.

In determining the interest to be applied to the amount of consideration, the Company concluded that the interest rate
implicit in the contract (i.e., the interest rate that discounts the cash selling price of the equipment to the amount paid in
advance) is appropriate because this is commensurate with the rate that would be reflected in a separate financing
transaction between the entity and its customer at contract inception.

Trade Receivables
Trade receivables are amounts due from customers for goods sold or services performed in the ordinary course of

business. They are generally due for settlement within one year and therefore are all classified as current. Where the
settlement is due after one year, they are classified as non-current. Trade receivables are recogniggg_.jnitiggy at the amount
Ve 1M =
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MOTHERSON SUMI SYSTEMS LIMITED

Notes to the financial statements
(Al amounts are in INR Million, unless otherwise stated)

of consideration that is unconditional unless they contain significant financing compoenents, when they are recognised at fair
value. The Company holds the trade receivables with the objective to collect the contractual cash flows and therefore
measures them subsequently at amortised cost using the effective interest method. Trade receivables are disclosed in Note
45,

Contract Assets

A contract asset is the entity's right to consideration in exchange for goods or services that the entity has transferred to the
customer. A contract asset becomes a receivable when the entity's right to consideration is unconditional, which is the case
when only the passage of time is required before payment of the consideration is due. The impairment of contract assets is
measured, presented and disclosed on the same basis as trade receivables. The Company's contract assets are disclosed
in Note 45 as Unbilled Receivables.

Contract Liabilities

A contract liability is the obligation to transfer goods or services to a customer for which the Company has received
consideration {(or an amount of consideration is due} from the customer. If a customer pays consideration before the
Company transfers goods or services to the customer, a contract liability is recognised when the payment is made or the
payment is due (whichever is earlier). Contract liabilities are recognised as revenue when the Company performs under the
contract. Contract Liabilities are disclosed in Note 45 as Advances received from customers.

Impairment
An impairment is recognised to the extent that the carrying amount of receivable or asset relating to contracts with
customers (a) the remaining amount of consideration that the Company expects to receive in exchange for the goods or

services to which such asset relates: less (b) the costs that relate directly to providing those goods or services and that
have not been recognised as expenses.

(d) Other income

Interest

Interest is recognised using the effective interest rate (EIR) method, as income for the period in which it occurs. EIR is the
rate that exactly discounts the estimated future cash payments or receipts over the expected life of the financial instrument
to the gross carrying amount of the financial asset or to the amortised cost of a financial liability. YWhen calculating the
effective interest rate, the Company estimates the expected cash flows by considering all the contractual terms of the
financial instrument (for example, prepayment, extension, call and similar options) but does not consider the expected
credit losses.

Rental Income

Rental income arising from investment properties given on leases is accounted for on a straight-line basis over the lease
terms unless the receipts are structured to ingrease in line with expected general inflation 1o compensate for the lessor's
expected inflationary cost increases and is included in other income in the statement of profit and loss.

Dividend

Dividend income is recognised when the right to receive payment is established, which is generally when shareholders
approve the dividend,

Duty drawback and export incentives

Income from duty drawhack and export incentives is recognized on an accrual basis.
Royalty income

Royalty income is recognized in Other operating income on an accrual basis in accordance with the substance of the
relevant agreements.

(e} Government grants

Grants from the government are recognised at their fair value where there is a reasonable assumncg,ghak.tnggrant will be
received and the Company will comply with all attached conditions. 7 33
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Notes to the financial statements
(Ail amounts are in INR Million, unless otherwise stated)

(f

—

Government grants relating to income are deferred and recognised in the profit or loss over the period necessary to match
them with the costs that they are intended to compensate and presented within other income,

Government grants relating to the purchase of property, plant and equipment are included in non-current liabilities as
deferred income and are credited to profit or [0s8 on a straight-line basis over the expected lives of the related assets and
presented within other income.

When government grants relating to loans or similar assistance are provided by governments or relatsd institutions, with an
interest rate below the current applicable market rate, the effect of this favourable interest is regarded as a government
grant. The loan or assistance is initially recognised and measured at fair value and the government grant is measured as
the difference between the initial carrying value of the loan and the proceeds received. The loan is subsequently measured
as per the accounting policy applicable to financial liabilities.

Income tax

The income tax expense or credit for the peried is the tax payable on the current period's taxable income based on the
applicable income tax rate adjusted by changes in deferred tax assets and liabilities attributable to temporary differences.

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the end of the
reporting period in India. Management pericdically evaluates positions taken in tax retums with respect to situations in
which applicable tax regulation is subject to interpretation. It establishes provisions where appropriate on the basis of
amounts expected to be paid to the tax authorities.

Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax bases of
assets and liabilities and their carrying amounts in the standalone financial statements. Deferred income tax is not
accounted for if it arises from initial recognition of an asset or liability in a transaction other than a business combination
that at the time of the transaction affects neither accounting nor taxable profit nor loss. Deferred income tax is determined
using tax rates (and laws) that have been enacted or substantially enacted by the end of the reperting period and are
expected to apply when the related deferred income tax asset is realised or the deferred income tax liability is settled.

Deferred tax assets are recognised for all deductible temporary differences only if it is probable that future taxable amounts
will be available to utilise those temporary differences and losses,

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and tax liabilities are
offset where the entity has a legally enforceable right to offset and intends either to settle on a net basis, or 1o realise the
asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items recognised in other
comprehensive income or directly in equity. In this case, the tax is also recognised in other comprehensive income or
directly in equity, respectively.

Investment allowances and similar tax incentives:
The Company may be entitled to claim special tax deductions for investments in qualifying assets or in relation to

qualifying expenditure. The Company accounts for such allowances as tax credits, which means that the allowance
reduces income tax payable and current tax expense.

(g) Leases

Pursuant to the notification by the Ministry of Corporate Affairs, The Company adopted IND AS 116 effective from April 1,
2019, prospectively using the modified retrospective method as mandated by Para C5(b) and Para C8(c){ii} of IND AS 116.
Accordingly, the Company has not restated comparative information and there is no cumulative effect of initially applying
this Standard to he recognised as an adjustment to the opening balance of retained earnings as on April 1, 2018,

As a lessee

The Company applies a single recognition and measurement approach for all lsases, except for short-term leases and
leases of low-value assets. The Company recognises lease liabilities to make lease payments and right-of-use assets
representing the right to use the underlying assets.

Right-of-use assets

The Company recognises right-of-use assets at the commencement date of the lease {i.e., the date the underlying asset is
available for use). Right-of-use assets are measured at cost, less any accumulated depreciation and impajrment losses,

and adjusted for any remeasurement of lease liabilities. The cost of right-of-use assets includes t;e\’:a’_z_;h,ﬂyj-ft’,‘iiﬁle\ase
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Notes to the financial statements
(Al amounts are in INR Million, unless otherwise stated)

{h)

liabilittes recognised, initial direct costs incurred, and lease payments made at or before the commencement date less any
lease incentives received. Right-of-use assets are depreciated on a straight-line basis over the shorter of the lease term
and the estimated useful lives of the assets.

The right-of-use assets are also subject to impairment. Refer to the accounting policies in section (h) Impairment of non-
financial assets.

Lease liabilities

At the commencement date of the lease, the Company reécognises lease liabilities measured at the present value of lease
payments to be made over the lease term. The lease payments include fixed payments {including insubstance fixed
payments) less any lease incentives receivable, variable lease payments that depend on an index or a rate, and amounts
expected to be paid under residual value guarantees. The lease payments also include the exercise price of a purchase
option reasonably certain to be exercised by the Company and payments of penalties for terminating the lease, if the lease
term reflects the Company exercising the option to terminate.

Lease liabilities, which separately shown in the financial statement are measured initiaily at the present value of the lease
payments. Subsequent measurement of a lease liability includes the increase of the carrying amount to reflect interest on
the lease liability and reducing {while affecting other comprehensive income) the,carrying amount to reflect the lease
payments made.

Short-term leases and leases of low-value assets

The Company applies the short-term lease recognition exemption to its short-term leases {i.e., those leases that have a
lease term of 12 months or less from the commencement date and do not contain a purchase option). It also applies the
lease of low-value assets recognition exemption to leases that are considered to be low value. Lease payments on short-
term leases and leases of low-value assets are recognised as expense on a straight-ling basis over the lease term.

Key assumptions that the Company is applying for implementing the standard are as follows:

Terms: For each contract, the Company reviewed the renewal and the early termination options within the term of the
arrangement and determined, after taking into account all the relevant facts and circumstances, what would be the date at
which the Company reasonably expects the contract to be terminated. For certain categories of leased assets, (mainly
vehicles), the Company assesses that there is no reagonably certain extension option, consequently the duration selected
coincides with the first term of the lease contract. For real estate lease arrangements, the Company defines the reasonable
end date of the contracts, while taking into account the renewal and early termination options stated in the agreements, in
line with the asset's expected period of use,

Discount rates: The Company determined discount rates reflecting each subsidiary's specific credit risk, the currency of the
contract and the weighted average maturity of the reimbursement of the lease liability. For the transition the incremental
borrowing rate used is the rate applicable to the residual terms of the contracts. For contracts previously classified as
finance leages the Company has recognised the carrying amount of the right of use assets and lease liability at the
date of initial application.

As a Lessor

Lease income from operating leases where the Company is a lessor is recognised in income on a straight-line basis over
the lease term unless the receipts are structured to increase in line with expected general inflation fo compensate the
lessor for the expected inflationary cost increases. The respective leased assets are included in the balance sheet based
on their respective nature.

Impairment of non-financial assets

The Company assesses, at sach reporting date, whether there is an indication that an asset may be impaired. If any
indication exists, or when annual impaimnent testing for an asset is required, the Company estimates the asset's
recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-generating unit's (CGU) fair value
less costs of disposal and its value in use, Recoverable amount is determined for an individuat asset, unless the asset
does not generate cash inflows that are largely independent of those from other assets or groups of assets. When the
carrying amount of an asset or CGU exceeds its recoverable amount, the asset is considered impaired and is written down
to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time value of money and the risks specific to the asset. In determining
fair value less costs of disposal, recent market transactions are taken inte account. If no such transactions can be
identified, an appropriate valuation model is used. These calculations are corroborated by valuation multiples, quoted
share prices for publicly traded companies or other available fair value indicators. UM}H“\
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The Company bases its impairment calculation on detailed budgets and forecast calculations, which are prepared
separately for each of the Company's CGUs to which the individual assets are allocated. These budgets and forecast
calculations generally cover a period of five years. For longer periods, a long-term growth rate is calculated and applied to
project future cash flows after the fifth year. To estimate cash fiow projections beyond periods covered by the most recent
budgetsiforecasts, the Company extrapolates cash flow projections in the budget using a steady or declining growth rate
for subsequent years, unless an increasing rate can be justified. In any case, this growth rate does not exceed the long-
term average growth rate for the products, industries, or country or countries in which the entity operates, or for the market
in which the asset is used. Impairnent losses including impairment on inventories, are recognised in the statement of profit
and loss

For assets excluding goodwill, an assessment is made at each reporting date to determine whether there is an indication
that previously recognised impairment losses no longer exist or have decreased. If such indication exists, the Company
estimates the asset's or CGU's recoverable amount. A previously recognised impairment loss is reversed only if there has
been a change in the assumptions used to determine the asset's recoverable amount since the last impairment loss was
recognised. The reversal is limited so that the carrying amount of the asset does not exceed its recoverable amount, nor
exceed the carrying amount that would have been determined, net of depreciation, had no impainment loss been
recognised for the asset in prior years. Such reversal is recognised in the statement of profit and loss.

Intangible assets with indefinite useful lives are tested for impairment annually at the end of the financial year at the CGU
level, as appropriate, and when circumstances indicate that the carrying value may be impaired.

Cash and cash equivalents

Cash and cash equivalent includes cash on hand, cash at banks and short term deposits with original maturities of three
months or less that are readily convertible to known amounts of cash and which are subject to an insignificant risk of
change in value, Bank overdrafts are shown within borrowings in current liabilities in the balance sheet.

Inventories

Raw materials, stores and spares, work in progress, stock in trade and finished goods are stated at the lower of cost and
net realisable value.

Cost of raw material and traded goods comprise cost of purchase and is determined after rebate and discounts. Cost of
work in progress and finished goods comprises direct materials, direct labour and an appropriate proportion of variable
and fixed overhead expenditure, the latter being allocated on the basis of normal operating capacity.

Cost of inventories also includes all other cost incurred in bringing the inventories to their present location and condition.
Costs are determined on weighted average cost basis.

Net realisable value is the estimated selling price in the ordinary course of business less the estimated costs of completion
and the estimated costs necessary to make the sale.

{k} Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity
instrument of ancther entity.

Financlal assets

Initial recognition and measurement

Financial assets are classified, at initial recognition and subsequently measured at amortised cost, fair value through other
comprehensive income (OCI), and fair value through profit or loss.

With the exception of trade receivables that do not contain a significant financing compenent or for which the Company has
applied the practical expedient, the Company initially measures financial asset at its fair value plus, in the case of a
financial asset not at fair value through profit or loss, transaction costs. Trade receivables that do not contain a significant
financing component or for which the Company has applied the practical expedient are measured at the transaction price
determined under Ind AS 115. Refer to the accounting policies in section {€) Revenue from contracts with customers.

In order for a financial asset to be classified and measured at amortised cost or fair value through OCI, it needs fo give rise
to cash flows that are ‘solely payments of principal and interest (SPPI) on the principal amount outstanding. This
assessment is referred to as the SPPI test and is performed at an instrument level.
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Purchases or sales of financial assels that require delivery of assets within a time frame established by regulation or
convention in the market place (regular way trades) are recognised on the trade date, i.e., the date that the Company
commits to purchase or sell the asset,

Subsequent measurement

For purposes of subsequent measurement, financial assets are classified in four categories:

o Debt instruments at amortised cost

»  Debt instruments at fair value through other comprehensive income (FVTOCI)

+  Debt instruments, derivatives and equity instruments at fair value through profit or loss {FVTPL)
»  Equity instruments measured at fair value through other comprehensive income (FVTOCI)

Debt instruments at amortised cost

This category is the most relevant to the Company. A 'debt instrument' is measured at the amortised cost if both the
foltowing conditions are met.

a. The asset is held within a business model whose objective is to hold assets for collecting contractual cash flows, and
b. Contractual terms of the asset give rise on specified dates to cash flows that are solely payments of principal and
interest {(SPPI) on the principal amount outstanding.

After initial measurement, such financial assets are subsequently measured at amortised cost using the effective interest
rate (EIR) method. Amortised cost is calculated by taking into account any discount or premium on acquisition and fees or
costs that are an integral part of the EIR. The EIR amortisation is included in finance income in the profit or loss. The losses
arising from impairment are recognised in the profit or loss. This category generally applies to trade and other receivables.

Debt instrument at FVTOCI

A ‘debt instrument' is classified as at the FVTOCI if both of the following criteria are met:

a. The objective of the business model is achieved both by collecting contractual cash flows and selling the financiat
assets, and
b. The asset's contractual cash flows represent SPPI.

Debt instruments included within the FVTOCI category are measured initially as well as at each reporting date at fair value.
Fair value movements are recognized in the other comprehensive inceme (OCI). However, the Company recognizes
interest income, impairment losses & reversals and foreign exchange gain or loss in the statement of profit and loss. On
derecognition of the asset, cumulative gain or loss previousty recognised in OCl is reclassified from the equity to statement
of profit and loss. Interest earmed whilst holding FVTOCI debt instrument is reported as interest income in statement of
profit and loss using the EIR method.

Debt instrument at FVTPL

FVTPL is a residual category for debt instruments. Any debt instrument, which does not meet the criteria for categorization
as at amortized cost or as FVTOCI, is classified as at FVTPL.

In addition, the Company may elect to designate a debt instrument, which otherwise meets amortized cost or FYTOCI
criteria, as at FVTPL. However, such election is allowed only if doing so reduces or eliminates a measurement or
recognition inconsistency (referred to as ‘accounting mismatch'). The Company has not designated any debt instrument as
at FVTPL.

Debt instruments included within the FVTPL category are measured at fair value with all changes recognized in the
staternent of profit and loss.

Equity investments
All equity investments in scope of Ind AS 109 are measured at fair value. Equity instruments which are held for trading and
contingent consideration recognised by an acquirer in a business combination to which Ind AS103 applies are classified as

at FVTPL. For all other equity instruments, the Company may make an irrevocable election to present in other
comprehensive income subsequent changes in the fair value. The Company makes such election on an instrument-by-
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instrument basis. The classification is made on initial recognition and is irrevocable. The Company elected to classify
irrevocably its non-listed equity investments under this category.

If the Company decides to classify an equity instrument as at FVTOCI, then all fair value changes on the instrument,
excluding dividends, are recognized in the OCI. There is no recycling of the amounts from OCI to P&L, even on sale of
investment. However, the Company may transfer the cumulative gain or loss within equity.

Equity instruments included within the FVTPL category are measured at fair value with all changes recognized in the P&L.
Derecognition

A financial asset {or, where applicable, a part of a financial asset or part of a group of similar financia! assets) is primarily
derecognised (i.e. removed from the Company's balance sheet) when:

The rights to receive cash flows from the asset have expired, or

The Company has transferred its rights to receive cash flows from the asset or has assumed an obligation to pay the
received cash flows in fult without material delay to a third party under a ‘pass-through’ arrangement, and either (a)
the Company has transferred substantially all the risks and rewards of the asset, or (b) the Company has neither
transferred nor retained substantially all the risks and rewards of the asset, but has transferred control of the asset.

When the Company has transferred its rights to receive cash flows from an asset or has entered into a pass-through
arrangement, it evaluates if and to what extent it has retained the risks and rewards of ownership. When it has neither
transferred nor retained substantially all of the risks and rewards of the asset, nor transferred control of the asset, the
Company continues to recognise the transferred asset to the extent of the Company's continuing invalvement, In that case,
the Company also recognises an associated liability. The transferred asset and the associated liability are measured on a
basis that reflects the rights and obligations that the Company has retained.

Impairment of financial assets

Ih accordance with Ind AS 109, the Company applies expected credit Joss (ECL) model for measurement and recognition of
impairment loss on the fellowing financial assets and credit risk exposure:

a. Financial assets that are debt instruments, and are measured at amortised cost e.g., loans, debt securities,
deposits, trade receivables and bank balance

Financial assets that are debt instruments and are measured as at FVTOCI

Lease receivables under Ind AS 116

Trade receivables or any contractual right to receive cash or another financial agset that result from transactions that
are within the scope of Ind AS 115

Loan commitments which are not measured as at FVTPL

Financial guarantee contracts which are not measured as at FVTPL

oo

buali

The Company follows ‘simplified approach’ for recognition of impairment loss allowance on:

. Trade receivables or contract revenue receivables; and
. Al lease receivables resulting from transactions within the scope of Ind AS 116

The application of simplified approach does not require the Company to track changes in credit risk. Rather, it recognises
impairment loss allowance based on lifetime ECLs at each reporting date, right from its initial recognition.

For recognition of impairment loss on other financial assets and risk exposure, the Company determines that whether there
has been a significant increase in the credit risk since initial recognition. If credit risk has not increased significantly, 12-month
ECL is used to provide for impairment loss. However, if credit risk has increased significantly, lifetime ECL is used. If, in a
subsequent period, credit quality of the instrument improves such that there is no longer a significant increase in credit risk
since initial recognition, then the entity reverts to recognising impairment loss allowance based on 12-month ECL.

Lifetime ECL are the expected credit losses resulting from all possible default events over the expected life of a financial
instrurment. The 12-month ECL is a portion of the lifetime ECL which results from default events that are possible within 12
monthg after the reporting date.

ECL is the difference between all contractual cash flows that are due to the Company in accordance with the contract and all
the cash flows that the entity expects to receive (i.e., all cash shortfalls}, discounted at the original EIR.

ECL impairment loss allowance (or reversal) recognized during the pericd is recognized as income/ expense in the statement
of profit and loss (P&L). This amount is reflected under the head ‘other expenses’ in the P&L. The balance sheet presentation
for various financial instruments is described below: Z M/ o
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B Financial assets measured as at amortised cost, contractual revenue receivables and lease receivables: ECL is
presented as an allowance, i.e., as an integral part of the measurement of those assets in the balance shest. The
allowance reduces the net carrying amount. Until the asset meets write-off criteria, the Company does not reduce
impairment allowance from the gross carmrying amount.

. Loan commitments and financial guarantee contracts: ECL is presented as a provision in the balance sheet, i.e. as a
liability. Debt instruments measured at FVTOCI: For debt instruments measured at FVQCI, the expected credit
losses do not reduce the carrying amount in the balance sheet, which remains at fair value. Instead, an amount
equal to the allowance that would arise if the asset was measured at amortised cost is recognised in other
comprehensive income as the ‘accumulated impairment amount”

The Company does not have any purchased or originated credit-impaired {POCI} financial assets, i.e., financial assets which
are credit impaired on purchase/ origination,

Financial liabilltles
Initial recognition and measurement

Finangcial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit or loss, loans and
borrowings, payables, or as derivatives designated as hedging instruments in an effective hedge, as appropriate.

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and payables, net of
directly attributable transaction costs.

The Company's financial liabilities include trade and other payables, loans and borrowings including bank overdrafts,
financial guarantee contracts and derivative financial instruments.

Subsequent measurement
The measurement of financial liabilities depends on their classification, as described below:
Financlal liabilitles at fair value through profit or loss

Financial liabilities at fair value through profit or loss include financial liabilities held for trading and financial liabilities
designated upon initial recognition as at fair value through profit or loss. Financial liabilities are ¢lassified as held for trading if
they are incurred for the purpose of repurchasing in the near term. This category also includes derivative financial
instruments entered into by the Company that are not designated as hedging instruments in hedge relationships as defined
by Ind AS 109. Separated embedded derivatives are alsc classified as held for trading unless they are designated as
effective hedging instruments.

Gains or losses on liabilities held for trading are recognised in the profit or loss.

Finangial liabilities designated upon initial recognition at fair value through profit or loss are designated as such at the initial
date of recognition, and only if the criteria in Ind AS 109 are satisfied. For liabilities designated as FVTPL, fair value gains/
fosses attributable to changes in own credit risk are recognized in OCI. These gains/ loss are not subsequently transferred to
P&L. However, the Company may transfer the cumulative gain or loss within equity. All other changes in fair value of such
liability are recognised in the statement of profit or loss. The Company has not designated any financial liability as at fair
value through profit and loss.

Loans and borrowings

This is the category most retevant to the Company. After initial recognition, interest-bearing loans and borrowings are
subsequently measured at amortised cost using the EIR methed. Gains and losses are recognised in profit or loss when the
liahilities are derecognised as well as through the EIR amortisation process.

Amortised cost is calculated by taking into account any discount or premium on acquisition and fees or costs that are an
integral part of the EfR. The EIR amortisation is included as finance costs in the statement of profit and loss.

This category generally applies to borrowings and other payables.

Financial guarantee contracts

Financial guarantee contracts issued by the Company are those contracts that require a payment to be made to reimburse
the holder for a loss it incurs because the specified debtor fails to make a payment when dug in accordance with the terms of

a debt instrument. Financial guarantee contracts are recognised initially as a liability at fair vatue, adjusted for transaction
costs that are directly attributable to the issuance of the guarantee. Subsequently, the liability is measured at the higher of
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the amount of loss allowance determined as per impairment requirements of Ind AS 109 and the amount recognised less
cumulative amortisation.

Derecognition

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. When an
existing financial lizbility is replaced by another from the same lender on substantially different terms, or the terms of an
existing liability are substantially modified, such an exchange or medification is treated as the derecognition of the original
liability and the recognition of a new liability. The difference in the respective carrying amounts is recognised in the statement
of profit and loss.

Embedded derivatives

An embedded derivative is a component of a hybrid (combined} instrument that also includes a non-derivative host contract
= with the effect that some of the cash flows of the combined instrument vary in a way similar to a stand-alone derivative. An
embedded derivative causes some or all of the cash flows that otherwise would be required by the contract to be modified
according to a specified interest rate, financial instrument price, commaodity price, foreign exchange rate, index of prices or
rates, credit rating or credit index, or other variable, provided in the case of a non-financial variable that the variable is not
specific to a party to the contract, Reassessment only occurs if there is either a change in the terms of the contract that
significanily modifies the cash flows that would otherwise be required or a reclassification of a financial asset out of the fair
value through profit or loss.

If the hybrid contract contains a host that is a financial asset within the scope of Ind AS 109, the Company does not separate
embedded derivatives. Rather, it applies the classification requirements contained in Ind AS 109 to the entire hybrid contract.
Derivatives embedded in all other host contracts are accounted for as separate derivatives and recorded at fair value if their
economic characteristics and risks are not closely related to those of the host contracts and the host contracts are not held
for trading or designated at fair value though profit or loss. These embedded derivatives are measured at fair value with
changes in fair value recognised in statement of profit and loss, unless designated as effective hedging instruments.

Reclassification of financial assets

The Company determines classification of financial assets and liabilities on initial recognition. After initial recognition, no
reclassification is made for financial assets which are equity instruments and financial liabilities. For financial assets which
are debt insiruments, a reclassification is made only if there is a change in the business model for managing those assets,
Changes to the business model are expected to be infrequent. The Company's serior management determines change in
the business model as a result of external or internal changes which are significant to the Company's operations, Such
changes are evident to external parties. A change in the business model occurs when the Company either begins or ceases
to perform anm activity that is significant to its operations. If the Company reclassifies financial assets, it applies the
reclassification prospectively from the reclassification date which is the first day of the immediately next reporting period
following the change in business model. The Company does not restate any previously recognised gains, losses (including
impairment gains or losses) or interest.

The following table shows various reclassification and how they are accounted for:

Criginal Revised Accounting treatment

classification clasgsification

Amortised cost FVTPL Fair value is measured at reclassification date. Difference between
previous amortized cost and fair value is recognised in P&L.

FVTPL Amoriised Cost Fair value at reclassification date becomes its new gross carrying amount.
EIR is calculated based on the new gross carrying amount.

Amortised cost FVTOCI Fair value is measured at reclassification date. Difference between

previous amortised cost and fair value is recognised in OCl. No change in
EIR due to reclassification.

FVTOCI Amortised cost Fair value at reclassification date becomes its new amortised cost carrying
amount. However, cumulative gain or loss in OCl is adjusted against fair
value. Consequently, the asset is measured as if it had always been
measured at amortised cost.

FYTPL FVTOCH Fair value at reclassification date becomes its new carrying amount. Ne
other adjustment is required.

FVTOCI FVTPL Assets continue to be measured at fair value. Cumulative gain or loss
previously recognized in OCl is reclassified to P&L at the reclassification—|

date, ZcUM! &
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Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the balance sheet if there is a currently
enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis, to realise the
assets and settle the liabilities simultaneously.

{l) Falrvalue measurement

The Company measures financial instruments, such as, derivatives at fair value at each balance sheet date. Fair value is the
price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants
at the measurement date. The fair value measurement is based on the presumption that the transaction o sell the asset or
transfer the liability takes place gither:

« In the principal market for the asset or liability, or
+ In the absence of a principal market, in the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible by the Company

The fair value of an asset or a liability is measured using the assumptions that market participants would use when pricing
the asset or liability, assuming that market participants act in their economic best interest.

A fair value measurement of a non-financial asset takes into account a market participant's ability to generate economic
benefits by using the asset in its highest and best use or by selling it to another market participant that would use the asset in

its highest and hest use.

The Company uses valuation techniques that are appropriate in the circurnstances and for which sufficient data are available
to measure fair value, maximising the use of relevant observable inputs and minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the fair
value hierarchy, described as follows, based on the lowest level input that is significant to the fair value measurement as a
whole:

« Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities
+ Level 2 — Valuation techiniques for which the lowest level input that is significant to the fair value measurement is directly

or indirectly observable
« Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is

uncbservable

For assets and liabilities that are recognised in the financial statements on a recurring basis, the Company determines
whether transfers have occurred between levels in the higrarchy by re-assessing categorisation (based on the lowest level
input that is significant to the fair value measurement as a whole) at the end of each reporting period.

The Company determines the policies and procedures for both recurring fair value measurement, such as derivative
instruments and unquoted financial assets measured at fair value, and for non-recurring measurement, such as assets held

for distribution in discontinued operations.

External valuers are involved for valuation of significant assets and liabilities, if any. At each reporting date, the Company
analyses the movements in the values of assets and liabilities which are required to be remeasured or re-assessed as per
the Company's accounting policies,

For the purpose of fair valus disclosures, the Company has determined classes of assets and liabilities on the basis of the
nature, characteristics and risks of the asset or liability and the leve) of the fair value hierarchy as explained above.

This note summarises accounting policy for fair value. Other fair value related disclosures are given in the relevant notes,

+ Disclosures for valuation methods, significant estimates and assumptions (note 2.2, 36 and 37)
s  Quantitative disclosures of fair value measurement hierarchy {note 36}

+ Investment properties {ncte 4)
» Financial instruments {including those carried at amortised cost) (note 6, 7, 8, 9, 13, 17, 18, 19, 36 and 37 )
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{m) Derivative financial instruments and hedge accounting
Initial recognition and subsequent measurement

The Company uses derivative financial instrurents, such as forward currency contracts, interest rate swaps and forward
commodity contracts, to hedge its foreign currency risks, interest rate risks and commeodity price risks, respectively. Such
derivative financial instruments are initially recognised at fair value on the date on which a derivative contract is entered into
and are subsequently re-measured at fair value. Derivatives are carried as financial assets when the fair value is positive and
as financial liabilities when the fair vafue is negative.

The purchase contracts that meet the definition of a derivative under Ind AS 109 are recognised in the statement of profit and
loss. Commodity contracts that are entered into and continue to be held for the purpose of the receipt or delivery of a non-
financial item in accordance with the Company's expected purchase, sale or usage requirements are held at cost.

Any gains or losses arising from changes in the fair value of derivatives are taken directly to profit or loss, except for the
effective portion of cash flow hedges, which is recognised in OC) and later reclassified to statement of profit and loss when
the hedge item affects profit and loss or treated as basis adjustment if a hedged forecast transaction subsequently results in
the recognition of a non-financial asset or nen-financial liability.

For the purpose of hedge accounting, hedges are classified as:

» Fair value hedges when hedging the exposure to changes in the fair value of a recognised asset or liability or an
unrecognised firm commitment

» Cash flow hedges when hedging the exposure to variability in cash flows that is either attributable to a particular risk
associated with a recognised asset or liability or a highly probable forecast fransaction or the foreign currency risk in an
unrecognised firm commitment

At inception of the hedge relationship, the Company documents the economic relationship between hedging instruments and
hedged items including whether changes in the cash flows of the hedging instruments are expected to offset changes in the
cash flows of hedged items. The Company documents its risk management objective and strategy for undertaking its hedge
transactions.

Hedges that meet the strict criteria for hedge accounting are accounted for, as described below:

{i) Fair value hedges

The change in the fair value of a hedging instrument is recognised in the statement of profit and loss as finance costs. The
change in the fair value of the hedged item attributable to the risk hedged is recorded as part of the carrying value of the
hedged item and is also recognised in the statement of profit and loss as finance costs.

For fair value hedges relating to items carried at amortised cost, any adjustment te carrying value is amortised through profit
or loss over the remaining term of the hedge using the EIR method. EIR amertisation may begin as soon as an adjusiment
exists and no later than when the hedged item ceases to be adjusted for changes in its fair value attributable to the risk being
hedged.,

If the hedged item is derecognised, the unamortised fair value is recognised immediately in profit or loss. When an
unrecognised firm commitment is designated as a hedged itern, the subsequent cumulative change in the fair value of the
firm commitment attributable o the hedged risk is recognised as an asset or liability with a corresponding gain or loss
recognised in profit and loss.

The Company has an interest rate swap that is used as a hedge for the exposure of changes in the fair value. See Note 37
for more details.

{ity Cash flow hedges

The effective portion of the gain or loss on the hedging instrument is recognised in OCI in the cash flow hedge reserve, while
any ineffective portion is recognised immediately in the statement of profit and loss.

The Company uses forward currency contracts as hedges of its exposure to foreign currency risk in forecast transactions and
firm commitments, as well as forward commodity contracts for its exposure to volatility in the commodity prices. The
ineffactive portion relating to foreign cusrency contracts is recognised in finance costs and the ineffective portion relating to
commodity contracts is recognised in other income or expenses.
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Amounts recognised as OCI are transferred to profit or logs when the hedged transaction affects profit or loss, such as when
the hedged financial income or financial expense is recognised or when a forecast sale occurs. When the hedged item is the
cost of a non-financial asset or non-financial liability, the amounts recegnised as OCI are transferred to the initial carrying
amount of the non-financial asset or lability.

If the hedging instrument expires or is sold, terminated or exercised without replacement or rollover (as part of the hedging
strategy), or if its designation as a hedge is revoked, or when the hedge no longer meets the criteria for hedge accounting,
any cumulative gain or loss previously recognised in OCI remains separately in equity until the forecast transaction occurs or
the foreign currency firm commitment is met.

{n} Property, Plant and equipment

Property, Plant and equipment are stated at cost, net of accumulated depreciation and accumulated impairment losses, if
any. Capital work in progress are stated at cost, net of accumulated impairment losses, if any. Such cost includes
expenditure that is directly attributable to the acquisition of the items and the cost of replacing part of the plant and equipment
and borrowing costs for long-term construction projects if the recognition criteria are met. When significant parts of plant and
equipment are required to be replaced at intervals, the Company depreciates them separately based on their specific useful
lives. Likewise, when a major ingpection is performed, its cost is recognised in the carrying amount of the plant and
equipment as a replacement if the recognition criteria are satisfied. All other repair and mainteénance costs are recognised in
profit or loss as incurred.

Subsequent costs are included in the asset's carrying amount or recognised as a separate asset, as appropriate, only when it
is probable that future economic benefits associated with the item will fiow to the Company and the cost of the item can be
measured reliably. The carrying amount of the replaced part is derecognised.

On transition to Ind AS, the Company has elected to continue with the carrying value of afl its property, plant and equipment
recognised as at April 1, 2015 measured as per the previous GAAP and use that carrying value as the deemed cost of
property, plant and equipment.

The cost of self-generated assets comprises of raw material, components, direct labour, other direct cost and related
production overheads.

Depreciation methods and useful lives

Depreciation is calculated using the straight-line method over estimated useful lives of the assets:

Assets Useful lives{years)”
Leasehold improvements Over the period of lease or useful life, whichever is lower
Buildings 30 years
Plant & Machinery:
Plant & Machinery 7.5 years
Die & Moulds 6.17 years
Electric Installation 10 years
Fumiture & fixtures 6 years
Office equipment § years
Computers:
Server & Networks 3 years
End user devices, such as desktops, laptops, etc. 3 years
Vehicles 4 years

*Useful life of certain assets are different than the life prescribed under Schedule I to the Companies Act, 2013 and those
has been determined based on technical evaluation by the management. The management believes that these estimated
useful lives are realistic and reflect fair approximation of the period over which the assets are likely to be used.

An item of property, plant and equipment and any significant part initially recegnised is derecognised upon disposat or when
no future economic benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the asset
{calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is zﬂ]ﬁg&m the -
statement of profit and loss when the asset is derecognised. ' L \”‘\\

A LAY
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The residual values, useful lives and methods of depreciation of property, plant and equipment are reviewed at each financial
year end and adjusted prospectively, it appropriate.

(0} Investment properties

Investment properties are measured initially at cost, including transaction costs. Subsequent to initial recognition, investment
properties are stated at cost less accumulated depreciation and accumulated impairment loss, if any.

The cost includes the cost of replacing parts and borrowing costs for long-term construction projects if the recognition criteria
are met. When significant parts of the investment property are required to be replaced at intervals, the Company depreciates
them separately based on their specific useful lives. All other repair and maintenance costs are recognised in profit or loss as
incurred.

The Company depreciates building component of investment property over 30 years.

Though the Company measures investment property using cost based measurement, the fair value of investment property is
disclosed in notes 4.

Investment properties are derecognised either when they have been disposed of or when they are permanently withdrawn
from use and no future economic benefit is expected from their disposal. The difference between the net disposal procseds
and the carrying amount of the asset is recognised in profit or loss in the period of derecognition.

(p} Intangible assets
Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible assets acquired in a
business combination is their fair value at the date of acquisition. Following initial recognition, intangible assets are carried at
cost less any accumulated amortisation and accumulated impairment losses.

The useful live of intangible assets are as follows:

Asset Useful lives {years)
Software 3 ysars

Intangible assets with finite lives are amortised over the useful economic life and assessed for impairment whenever there is
an indication that the intangible asset may be impaired. The amortisation period and the amorlisation method for an
intangible asset with a finite useful life are reviewed at least at the end of each reporting period. Changes in the expected
useful life or the expected pattern of consumption of future economic benefits embodied in the asset are considered to modify
the amortisation period or msthod, as appropriate, and are treated as changes in accounting estimates. The amortisation
expense on intangible assets with finite lives is recognised in the statement of profit and loss unless such expenditure forms
part of carrying value of another asset.

Gains or losses arising from derecognition of an intangible asset are measured as the difference between the net disposal
proceeds and the carrying amount of the asset and are recognised in the statement of profit or loss when the asset is

derecognised.
Research and development costs

Research costs are expensed as incurred. Development expenditures on an individual project are recognised as an
intangible asset when the Company can demonstrate:

+  The technical feasibility of completing the intangible asset so that the asset will be available for use or sale
+ Its intention to complete and its ability and intention to use or sell the asset
¢ How the asset will ganerate future economic benefits

+  The availability of resources to complete the asset
»  The ability to measure reliably the expenditure during development

Cost incurred by the Company for Research and Development do not meet the recognition criteria and hence have been
classified as research costs and are expensed of in the statement of profit and loss as and when these are incurred.

The amortisation methods, the usual useful lives and the residual values of intangible assets are checked annuall =

{q} Borrowing costs
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Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a
substantial period of time to get ready for its intended use or sale are capitalised as part of the cost of the asset. All other
borrowing costs are expensed in the period in which they occur. Borrowing costs consist of interest and other costs that an
entity incurs in connection with the borrowing of funds. Borrowing cost alse includes exchange differences to the extent
regarded as an adjustment to the borrowing costs.

{r} Provisions and contingent liabilities

Provisions

Provisions for legal claims, product warranties and other obligations are recognised when the Company has a present (legal
or constructive) obligation as a result of past events, it is probable that an outflow of resources will be required to settle the
obligation and the amount can be reliably estimated. Provisions are nct recognised for future operating losses.

Where there are a number of similar obligations, the likelihood that an outflow will be required in setilement is determined by
considering the class of obligations as a whole. A provision is recognised even if the likelihood of an cutflow with respect to
any one item included in the same class of obligations may be small.

When the Company expects some or all of a provision to be reimbursed, for example, under an insurance contract, the
reimbursement is recognised as a separate asset, but only when the reimbursement is virtually certain. The expense relating
to a provision is presented in the statement of profit and loss net of any reimbursement.

If the effect of the time valug of money is material, provisions are discounted using a cuirent pre-tax rate that reflects, when
appropriate, the risks specific to the liability. When discounting is used, the increase in the provision due to the passage of
time is recognised as a finance cost.

Provision for onerous contracts

An onerous contract is a contract in which the unavoidable costs of meeting the obligations under the contract exceed the
economic benefits expected to be received under it. The Company at the end of every reporting period conducts the onerous
contract test per the provisions of Ind AS 37 by comparing the remaining costs to be incurred under the contract with the
related revenue of the contract. Where the costs of a contract exceed the related revenue of the contract, the Company
makes a provision for the difference.

Contingent Liabilitles

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the existence of which will be
confirmed only by the occurrence or non-occurrence of one or more uncertain future events not wholly within the control of
the Company or a present obligation that arises from past events where it is either not probable that an outflow of resources
will be required to settle or a reliable estimate of the amount cannot be made.

{s) Employee benefits

Short-term obligations

Liahilities for wages and salaries, including non-monetary benefits that are expected to be settled wholly within 12 months
after the end of the period in which the employses render the related service are recognised in respect of employees’
services up to the end of the reporting pericd and are measured at the amounts expected to be paid when the liabilities are
settled. The liabilities are presented as current employee benefit obligations in the balance sheet.

Provident Fund & Employee State Insurance

Contribution towards provident fund and employee state insurance for employees is made to the regulatory authorities, where
the Company has no further obligations. Such benefits are classified as Defined Contribution Schemes as the Company does
not carry any further obligations, apart from the contributions made on a monthly basis.

Superannuation fund

The Company has a superannuation plan for the benefit of its employees. Employees who are members of the defined
benefit superannuation plan are entitied to benefits depending on the years of service and salary drawn. The Company
contributes up to 12% of the eligible employees’ salary or 100,000 / 150,000, whichever is lower, every year. Such
contributions are recognised as an expense as and when incurred. The Company does not have any further obligations

beyond this contribution. m
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Gratuity

The Company provides for gratuity, a defined benefit plan (the “Gratuity Plan") covering eligible employees in accordance
with the Payment of Gratuity Act, 1972. The Gratuity Plan provides a lump sum payment to vested employees at retirement,
death, incapacitation or termination of employment, of an amount based on the respective employee’s salary and the tenure
of employment. The gratuity plan in Company is funded through annual contributions to Life Insurance Corporation of India
(LIC) under its Company’s Gratuity Scheme whereas others are not funded.

The liability or asset recognised in the balance sheet in respect of defined benefit gratuity plans is the present value of the
defined benefit obligation at the end of the reporting period less the fair value of plan assets. The Company's liability is
actuarially determined (using the Projected Unit Credit method) at the end of each year. The present value of the defined
benefit obligation is determined by discounting the estimated future cash outflows using interest rates of government bonds.
Re-measurement gains and losses arising from experience adjustments and changes in actuarial assumptions are charged
or credited to equity in other comprehensive income in the period in which they arise. They are included in retained earnings
in the statement of changes in equity and in the balance sheet. Past-service costs are recognised immediately in statement
of profit and loss.

Compensated Absences

Accumulated compensated absences, which are expected to be availed or encashed within 12 months from the end of the
year end are treated as short term employee benefits. The obligation towards the same is measured at the expected cost of
accumulating compensated absences as the additional amount éxpected to be paid as a result of the unused entitlement as
at the year end.

Accumulated compensated absences, which are expected to be availed or encashed beyond 12 months from the end of the
year end are treated as other long term employee benefits, The Company's liability is actuarially determined {using the
Projected Unit Credit method) at the end of each year. The present value of the defined benefit obligation is determined by
discounting the estimated future cash outflows using interest rates of government bonds. Re-measurement gains and losses
arising from experience adjustments and changes in actuarial assumptions are recognised in statement of profit or loss in the
peried in which they arise. Past-service costs are recognised immediately in statement of profit and loss.

{t} Dividends

Provision is made for the amount of any dividend declared, being appropriately authorised and no longer at the discretion of
the entity, on or before the end of the reporting period but not distributed at the end of the reporting period.

{u} Earnings per share
{iy Basic eamings per share
Basic earnings per share is calculated by dividing the net profit or loss attributable to equity shareholders by the
weighted average number of equity shares outstanding during the period. Partly paid equity shares are treated as a

fraction of an equity share to the extent that they are entitled to participate in dividends relative to a fully paid equity
share during the reporting period.

The weighted average number of equity shares outstanding during the period is adjusted for events such as bonus
issue that have changed the number of equity shares outstanding, without a corresponding change in resources.

{ii) Diluted earnings per share

Diluted eamings per share adjusts the figures used in the determination of basic earnings per share to take into
account:

- the after income tax effect of interest and other financing costs associated with dilutive potential equity shares,
and

- The weighted average number of additional ordinary shares that would have been outstanding assuming the
conversion of all dilutive potential equity shares.
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Notes to the financial statements
(Al amounts are in INR Million, uniess otherwise stated)

{v) Changes in Accounting policies

ind AS 116 Lease

Ind AS 116 supersedes Ind AS 17 Leases including its appendices (Appendix C of Ind AS 17 Determining whether an
Arrangement centains a Lease, Appendix A of Ind AS 17 Operating Leases-Incentives and Appendix B of Ind AS 17
Evaluating the Substance of Transactions Involving the Legal Form of a Lease). The standard sets out the principles for the
recognition, measurement, presentation and disclosure of leases and requires lessees {0 recognise most leases on the
balance sheet.

Lessor accounting under Ind AS 116 is substantially unchanged from Ind AS 17. Lessors will continue to classify leases as
either operating or finance leases using similar principles as in Ind AS 17. Therefore, Ind AS 118 does not have an impact
for leases where the Company is the lessor.

The Company adopted Ind AS 116 using the full retrospective method of adoption, with the date of initial appfication on
April 01, 2019, The Company elected to use the transition practical expedient to not reassess whether a contract is, or
containg, a lease at April 01, 2019. Instead, the Company applied the standard only to contracts that were previcusly
identified as leases applying Ind AS 17 and Appendix C of Ind AS 17 at the date of initial application. The Company also
elected te use the recognition exemptions for lease contracts that, at the commencement date, have a lease term of 12
months or less and do not contain a purchase option {short-term leases), and lease contracts for which the underlying
asset is of low value (low-value assets).

The Company as lessee uses the following practical expedients of IND AS 116 at the date of initial application:

+ With leases previously classified as operating leases accerding to IND AS 17, the lease liability is measured at the
present value of the outstanding lease payments, discounted by incremental borrowing rate at April 1, 2019, The respective
right -of-use asset is generally recognized at an amount equal to the lease fiability.

+ An impairment review is not performed. Instead, a right-of-use asset is adjusted by the amount of any provision
for onerous leases recognized in the Statement of Financial Position at March 31, 2019,

+ Regardless of their original lease term, leases for which the lease term ends at the latest on March 31, 2020 were
recognized as short-term leases.

Appendix C to Ind AS 12 Uncertainty over Income Tax Treatment

The appendix addresses the accounting for income taxes when tax treatments involve uncertainty that affects the
application of Ind AS 12 Income Taxes. it does not apply to taxes or levies outside the scope of Ind AS 12, nor does it
specifically include requirements relating io interest and penalties associated with uncertain tax treatments. The Appendix
specifically addresses the following:

. Whether an entity considers uncertain tax treatments separately
. The assumptions an entity makes about the examination of tax treatments by taxation authorities
. How an entity determines taxable profit (tax loss), tax bases, unused tax losses, unused tax credits and tax rates

. How an entity considers changes in facts and circumstances

The Company determines whether to ¢onsider each uncertain tax treatment separately or together with one or more other
uncertain tax treatments and uses the approach that better predicts the resolution of the uncertainty.

The Company applies significant judgement in identifying uncertainties over income tax treatments. Since the Company
operates in a complex multinational environment, it assessed whether the Appendix had an impact on its financial
statements.

Upcn adoption of the Appendix C to Ind AS 12, the Company considered whether it has any uncertain tax positions,
particularly those relating to transfer pricing. The Company's and the subsidiaries’ tax filings in different jurisdictions
include deductions related to transfer pricing and the taxation authorities may challenge those tax treatments. The
Company determined, based on its tax compliance and transfer pricing study that it is probable that its tax treatments
{including those for the subsidiaries) will be accepted by the taxation authorities.

2.2 Significant accounting judgements, estimates and assumptions

The preparation of financial statements requires management to make judgements, estimates and assumptions that affect the
reported amounts of revenues, expenses, assets and liabilities, the accompanying disclosures, and the disclosure of
contingent liabilities. Uncertainty about these assumptions and estimates could result in outcome%pﬁﬁﬁqg{e a material
adjustment to the carrying amount of assets or liabilities affected in future periods, £ "'_“‘é\’\\\\

W\
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Judgements

In the process of applying the Company's accounting policies, there are no significant judgements established by the
management.

Estimates and assumptions

The key assumptions concerning the future and other key sources of estimation uncertainty at the reporting date that have a
significant risk of causing a material adjustment to.the carrying amounts of assets and liabilities within the next financial year,
are described below. The Company based its assumptions and estimates on parameters available when the financial
staterents were prepared. Existing circumstances and assumptions about future developments, however, may change due to
market change or sircumstances arising beyond the control of the Company. Such changes are reflected in the assumptions
when they occur.

{n Useful life of property, plant and equipment and investment properties

The Company uses its technical expertise along with historical and industry trends for determining the economic life of an
asset/component of an asset. The useful lives are reviewed by management periodically and revised, if appropriate. In case
of a revision, the unamortised depreciable amount is charged over the remaining useful life of the assets.

(i) Defined benefit plans

The cost of the defined benefit gratuity plan and other post-employment defined benefits are determined using actuarial
valuations. An actuarial valuation involves various assumptions that may differ from actual developments in the future, These
include the determination of the discount rate, future salary increases and mortality rates. Due to the complexities involved in
the valuation and its long-term nature, a defined benefit obligation is highly sensitive to ¢hanges in these assumptions. All
assumptions are reviewed at each reporting date.

Further details about gratuity obligations are given in Note 21
(i1} Fair valuation of unlisted securities

When the fair value of unlisted securities recorded in the balance sheet cannot be measured based on quoted prices in active
markets, their fair value is measured using valuation techniques including the Discounted Cash Flow {DCF} model. The
inputs to these models are taken from observable markets where possible, but where this is not feasible, a degree of
judgement is required in establishing fair values. Judgements include considerations of inputs such as liquidity risk, credit risk
and volatility. Changes in assumptions about these factors could affect the reported fair value of financial instruments. Refer
Note 36 of the financials.

{iv} Taxes

Uncertainties exist with respect to the interpretation of complex tax regulations, changes in tax laws, and the amount and
timing of future taxable income. Given the nature of business differences arising between the actual results and the
assumptions made, or future changes to such assumptions, could necessitate future adjustments fe tax income and expense
already recorded. The Company establishes provisions, based on reasonable estimates. The amount of such provisions is
hased on various factors, such as experience of previous tax audits and differing interpretations of tax regulations by the
taxable entity and the responsible tax authority. Such differences of interpretation may arise on a wide variety of issues
depending on the conditions prevailing in the respective domicile of the companies.

{v) Percentage completion of recognition of revenue

The Company uses the percentage-of-completion method in accounting for ‘development of tools” contracts. Use of the
percentage-of-completion method requires the Company to estimate the services performed to date as a proportion of the
total services to be performed.

Estimates and judgements are continually evaluated. They are based on historical experience and other factors, including
expectations of future events that may have a financial impact on the Company and that are believed to be reasonable under
the circumstances

EER
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4 Investment property

March 31, 2020  March 31, 219

Gross carrying amount

Opening gross carrying amount 979 909
Add: Additions during the year = 70
Less: Deletions during the year 7 =
Closing gross carrying amount 972 979
Accumulated depreciation:

Opening balance 107 87
Add: Depreciation for the year ' 122 20
Less: Deletions during the year (4) -
Closing accumulated depreciation 225 107
Net carrying amount 747 872

" The Company has recognised impairment loss amounting to INR 100 million. The impairment losses are included under
‘Depreciation expense’.

(i) Amounts recognised in profit or loss for investment property:

March 31, 2020 March 31, 2019

Rental Income 19 25
Direct operating expenses from property that did not generate rental income (n (1)
Profit from investment property before depreciation 18 24
Depreciation 122 20
Profit / (loss) from investment property {104} 5

{ii) Contractual obligations:
Refer note 42 for disclosure of contractual obligation towards purchase of investment property.

(i) Leasing arrangements:

Certain investment properties are leased to tenants under long-term and short-term cancellable operating leases with rentals
payable monthly.

{(iv) Fair value:

March 31, 2020 March 31, 2019

Investrment property 1,912 1,862

Estimaticn of fair value

The fair values of investment properties have been dstermined by independent valuer. The fair valuation is based on prevailing
market prices! price trend of the property in that locality/ city considering the location, size of plot, approach road, amenities, locality
eic.

-——This space has been infentionally left blank----




MOTHERSON SUMI SYSTEMS LIMITED
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5 Intangible assets

Software
Year ended March 31, 2019
Gross carrying amount
As at April 01, 2018 17
Closing gross carrying amount 17
Accumulated amortisation
Opening accumulated amortisation as at April 01, 2018 13
Amortisation charge during the year 4
Closing accumulated amortisation 17
Net carrying amount 0
Year ended March 31, 2020
Gross carrying amount
As at April 01, 2019 17
Clesing gross carrying amount 17
Accumulated amortisation
As at April 01, 2019 17
Amortisation charge during the year -
Closing accumulated amortisation 17
Net carrying amount 0

--—--This space has been intentionally ieft blank—-
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& (a) Non-Current investments

March 31, 2020  March 31, 2019

Investment in subsldiarles, jolnt ventures and associate

{Unquoted instruments valued at cost unless stated otherwise}

Investment In Subsidlaries :

MSSL Mauritius HoldIngs Limlted

37,820,080 (March 31, 2019 37,820,080} equity shares of EUR 1 each fully pald-up 2,284 2,284
Net of provigion for other than temporary diminution aggregating to INR 70 million (March 31, 2019 : INR 70 million}

MSSL Mideast (FZE)

1 (March 31, 2019: 1} equily share of AED 150,000 equivalent to EUR 46,875 sach fully paid-up 2 2
44,170,000 (March 31, 2019 44,170,000} equity shares of EUR 1 each fully paid-up 3111 3111
50,000,000 {March 31, 2019: 50,000,000} equity shares of EUR 1 each fuily paid-up at a premium of EUR 2 .60 per share 12719 12719
Add: Effactive portion of fair value hedge (refer note 37) 1,865 1.092
Motherson Electrical Wires Lanka Private Limited

1,458,202 (March 31, 2015: 1,456,202) equity shares of LKR 10 each fully pald-up 7 7
MSSL (S} PTE Limlted

20,554,700 (March 31, 2019: 20,554,700} equity shares of SGO 1 each fully paid-up 860 960
Samvardhana Motherson Polymers Limited

522,750 (March 31, 2019: 522,750} equity shares of INR 10 each fully paid-up 5 5
1,351,500 (March 31, 2019: 1,351,500) equity shares of INR 10 each fully paid-up at a premium of INR 190 per share 270 270
46,920 (March 31, 2019; 46,920) equity shares of INR 10 each fully paid-up at a premium of INR 2,300 per share 108 108
510 {March 31, 2019 Nil) equily shares of INR 10 each fully paid-up at a premiurn of INR 4,90 per share 3 -
SMR Automotive Systems India Limited

6,712,990 {March 31, 2019 8,712,890) equity shares of INR 10 each fully paid-up 67 87
Motherson Innovatlons Tech Limited {formerly known as MSSL Automobile Component Limited)

50,000 {March 31, 2019: 50,000) equity sharas of INR 13 each fully paid-up 1 1
MSSL {GPB) Limited

203,422,924 (March 31, 2019; 203,422,924) equity shares of GBP 1 each fully pald-up at a pramium of GBF 0,50 per share 24.705 24,705

{These shares are pledged against borrowings, for further details refer note17{a) and nole 44}

Motherson Polymers Compounding Solution Limited
9,000,000 {March 31, 2019 9,000,000} equity shares of INR 10 each fully paid-up 8 2]

(A 46,135 45,338

Investment in joint ventures :

Kyungshin Industrial Motherson Limited

17,200,000 (March 31, 2019: 17,200,000} equity shares of INR 10 each fully paid-up 88 86

Calsonlc Kansel Motherson Auto Products Limited

30,930,836 {March 31, 2019 30,930,836} equity shares of INR 10 each fully paid-up 400 A00
{B} 486 486

Investment In Associate :
Saks Ancllilaries Limited 1 11
1,000,000 {March 31, 2019: 1,000,000) equity shares of INR 10 each fully paid-up

) 1 1
Total Investment in substdlaries, jolnt ventures and associate (A+B+C) 46,632 45 836
Equity investments at F¥OCI
Unguoted
Motherson Sumi INfotech & Designs Limited
1,200,000 (March 31, 2019: 1,200,000} equity shares of INR 10 each fully paid-up 185 185
Echanda Urja Private Limited
120,645 {March 31, 2019 120,645) equily shares of INR 10 each fully paid-up 1 1
Tulsyan NEC Limited
Nil {(March 31, 2019: 83,750} equity shares of INR 30 each fully pald-up - 2
> 186 188
TOTAL [A+B+C+D) 46,618 48,024
Aggregate amount of quoted invesiments and market value therect - -
48 888 46,094

Aggregate amount of unquoted investments

Agaregate amount of impairment in the value of investments 70 70
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6 (b Current Investments

March 31, 2020 March 31, 2018

Investment In equity Instruments at FVOCI

Quoted

HOFC Bank Limited 4 5
4,070 {(March 31, 2019; 2,035) equity shares of INR, 2 each fully paid up

Balrampur Chinl Mills Limited 0 0
1,200 (March 31, 20H9: 1,200) equity shares of INR 1 each fully paid up

JD Orgochem Lid 0 4]
100 {March 31, 2019 100) equity shares of INR 10 aach fully paid up

Meyer Apparel Limlted 0 0
28,475 (March 31, 2019: 26,475) squity shares of INR 2 each fully paid up

Mahindra & Mahincdra Limited 2 5
7,288 (March 31, 2019: 7,288) equity shares of INR 5 sach fully paid up

Arcotech Limited o 0

1,000 (March 31, 2019: 1,000) equity shares of INR 2 sach fully paid up

Unquoted

Pearl Engineering Polymers Limitecd . .
3,180 (March 31, 2019; 3,160) equity shares of INR 10 each fully paid up

Daewoo Motors Limited = =
8,150 (March 31, 2019: 6,150) equity shares of INR 10 each fully paid up

Athena Financlal S8arvices Limited = -
66 (March 31, 2019: 66) equity shares of INR 10 each fully paid up

Inox Leasing & Finance Limited 2

100 (March 31, 2019: 100) squity shares of INR 10 each fully paid up

(]
Total current Investments \ 6 10
Aggregate amount of guoted investments and market valus thersof @ 10

Aggregate amount of ungueted Investments
Aggregete amount of impairment in the valus of investments

=== This space has baen intentionsfly feff blank----
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7 Loans
March 31, 2020 March 31, 2019
Current Non-current Current  Non-currént
Unsecured, considered good
Loans to related parties (Refer note 40 & 49) 1] 125 14 -
Loans to employees 89 51 95 58
Total 89 176 110 58

—--This space has been intentionally lef{ blani--
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8 Trade receivables

March 31, 2020 March 31, 2019

Unsecured, considered good 5,951 6,668
Trade receivables from related parties' (Refer note 40) 2,724 1,424
Unsecured, cradit impaired 25 37
8,700 8,127

Less: Allowances for credit loss 25 37
Total 8,675 8,090

! Includes receivables from companies in which Director of the 194 276

Company is alsc a Director

Note 1. The Company has derecognised trade receivables amounting INR 1,010 million {(March 31,
2019: INR 1,326 million) as it had transferred the contractual right and substantially transferred all risks
and rewards of ownership of these receivables to varicus financial institutions.

9 (a) Other financial assets - Non Current

March 31, 2020 March 31, 2019

Unsecured, considered good
Security deposits 138

Total 138 -

9 (b) Other financial assets - Current

March 31, 2020 March 31, 2019

Unsecured, considered good

Security deposits 580 690
Other advances receivable in cash (Refer note 40) 5 ¢
Unbilled revenue {Refer note 45) 423 1,214
Receivable from related parties (Refer note 40) 42 H

Others 0 4
Total 1,050 1,939
! Includes security deposit given 1o a partnership firm namety 8 8

1M/S Motherson in which Director of the Company is Partner

—-This space fias been intentionally left blank-—

=3¢



MOTHERSON SUMI 3YSTEMS LIMITED
Netes 1o the financlal statemeante
{al In INR: MiWon. unless otherwise siated)

10 Deferred tax ansete {net) e ——
March 31, 2020 March 31, 2018

Deferred tax assets

Darivallves dealgnaiad as hedges 220 232
Provision for amployes benefit obligations 288 74
Provialon for doubtful debta and advances 8 13
Government granis 3] 44
Others 14 &3]
Deferred tax Habllities

FVOCH aquity nstruments 1] 42)
Propeny, plant and squlp 1 and Intangible assets & Investmant properly and nat of Righl-of-ves assle & lsaas llablilly (49) 1220
Total \ 450 208

Movement In Daferrod tax assstn

Preparty, plant and
aquipments and n (slon for Provialons for
'“““:::::;;‘;::y designated s employss  doubtful debte oo:::;;um 7::;?,:‘:&’ Other ferms flotal
and net of Right-of-use. 199099 benefits  and advances
assote & leaso llabity
At April 01, 2018 439 599 207 14 4 (38} I3 1,248
[Charged)/ craditad:
to peafit o (08 {358} {387 £l in 3 {4} (o2} (e81)
1o oiher comprahensive income = 5 31 B - 0 X 11
At March 31, 2019 (220) 232 274 13 44 {42 (5 256
[Charged)f eradited:
lo profit or loss 172 12y 43 mn (k)] ] 19 11¢
1o other comprahensive lncoma - ar - - 1 s

At March 31, 2020 (48) 220 268 8 31 {41) 14 450
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"

12

13

13

14

Other non-current assets

March 31, 2020 March 31, 2019

Unsecured, consldered good, unless otherwise stated

Capital advances 195 238
Prepaid expenses 88 104
Subsidy receivable 106 -
Total 387 342
Inventories
March 31, 2020 March 31, 2019
Raw materials 5,566 6,690
Work-in-progress 1,905 1,922
Finished goods 1,440 1,908
Stores and spares 20 31
Total 9,931 10,651
Inventory include inventory in transit of:
Raw materials 1.451 1,640
Finished goods 249 369

Amount recognised In profit or loss:

During the year ended March 31, 2020 write-back of inventories on account of provision in respect of obsolete/ slow moving items
amounted to INR 53 million {March 31, 2019: INR 20 million). These were recognised as an expense during the year and included in
changes in value of inventories of work-in-progress, stock-in-trade and finished goods in statement of profit or loss.

{a) Cash and cash squlvalents *

March 31, 2020 March 31, 2019

Balances with banks:

- in current accounts 2,231 1,319

- Deposits with original maturity of less than three months 54 -
Cheques/ drafis on hand 5 6
Cash on hand 10 8
Total 2,300 1,333

* There are no repatriation restrictions with regards to cash and cash equivalents as at the end of the reporting pericd and prior period.
For asset pledged refer note 44,

Changes in liabilities arlsing from financing activitles

Non cash
Foreign
exchange Fair value
March 31, 2019  Cash Flow maovements changes March 31, 2020
Non current borrowings 11,354 94 512 {45) 11,918
Current borrowings 2 2,277 - - 2,279
Total liabliities from financing activities 11,356 2,371 512 (45) 14,194

(b} Other bank balances

March 31, 2020 March 31, 2019
Deposits with remaining maturity of more than three months but less than 12 moenths 5 5
Unpaid dividend account €1 44
Total 66 49
Othar current assets

March 31, 2020 March 31, 2019

Unsecured, consldered good, unless otherwise stated

Advances recoverable 37 381
Prepaid expenses 80 243
Balances with government authorities 504 1,119
Subsidy recelvable 229 206
Total 1,164 2,039

el
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{All amourits in INR Milllon, unless otherwise stated)

16 Share Caphtal

March 31, 2020 March 31, 2019

Authoriged:
6,050,000,000 {March 31,2019 : 6,050,000 000) Equity shares of INR 1 each 6,050 §,050
25,000,000 (March 31,2019 : 25000 000) 8% Convertible Cumulative Preference Sharss of INR 10 each 250 250
Issuad, subscribed and Paid up:
3,157,934,237' ( March 31, 2019 : 3,157.934,237") Equity Shares of INR 1 sach 3158 3158
2. Mavement in equity share capltal

Numnbars Armount
Ag at dpril 01, 2018 2,105,289 491 2,105
Add: Bonus shares issued by capitalisation of securlties prentium accoun ! 1.052 644,746 1,053
Ag at March 31, 2019 3,157,934,237 3,158
Add: Changes during the year - -
As at March 31, 2020 3,167,934,237 3.158

! During the year ended March 31, 2019, the Company allotied 1,052,644,746 equity shares of INR 1 each as bonus shares in proportion of one equlty share for avery
two equity shares held by capitalisation of Securities Premium Account

h. Rlights, prefarences and restrictions attached to shares

Equity Shares:

The Company hag only one class of equily shares having a par value of INR 1 per share. Each holder of equity is entitied to one vote per share held. The Company
declares and pays dividends in Indian rupees, The dividend, if proposed by the Board of Directors, is subject fo the approval of he shareholders in the Annual General
Meeting, except in case of interim dividend.

In the event of liquidation of the Company, the squity shareholders are eligible to recaive the remaining assets of the Company, after distribution of all preferential
amounts, in proportion 1o their sharsholding,

¢. Aggregate number of Shares allotted as fully paid up by way of bonus shares {during § years immediately preceding March 31, 2020)

Aggregate No of

March 31, March 31, March 31, March 31, March 31,
e ] 2020 2019 2018 2017 2016
five years
Equity shares alloled as fully paid bonus shares by 2,195,367 590 - 1,052.644,746 701,763,164 - 440,955 680

capilalisation of Securlties Pramium Account

d. Detallz of shares held by shareholders holding more than 5% of the aggregate shares in the Company.

March 31, 2020 March 31, 2019
Nos. % Nos. %
Equity shares:
Samvardhana Motherson Intemational Limited 1,055,750,653 33.43% 4,055,750,653 A3.43%
Sumltomo Wirlng Sysiems Limited 792,627,291 2510% 792,637,291 2510%

As per records of the Company, including its registar of shareholders/ members and other declarations received from shareholders ragarding beneficial interest, the
above sharsholding represents both legal and beneficial ownerships of shares
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16 {a) Reserves and surplus

18

March 31, 2020 March 31, 2019

Reserve on amalgamation 1,663 1,663
Securities prermium 26,226 26,226
General reserve 3,363 3,363
Retained earnings 27,901 29,838
Total reserves and surplus 59,153 61,088

{i} Reserve on amalgamation

March 31, 2020  March 31, 2019
Opening balance 1,663 1,663
Closing bhalance 1,663 1,663

(i} Securlties premium

March 31,2020  March 31, 2019

Opening balance 26,226 27.279
Utilisation during the year - issue of bonus shares - (1,053)
Closing balance 26,226 26,226

{lil) General reserye

March 31,2020  March 31, 2012

Opening balance 3,363 3,363
Cloging balance 3,363 3,363

{iv) Retalned earninys

March 31, 2020 March 31, 2018

Opening balance 29,836 27,258
Additions during the year 8,908 8,138
Remgasurements of post-employment benefit obligation, net of fax (109) (57}
Dividend paid ' (9.474) {4,737)
Tax on dividend ' (1,340) {766)
Cloging balance 27,901 29,836

During the year ended March 31, 2020, the Company has paid final cash dividend for the year ended on March 31, 2019: INR 1.5 (March
31, 2019: INR 2.25) per share and Interim dividend for the year ended on March 31, 2020: INR 1.5 {(March 31, 2019: Nil) per share to its
share holders. This has resulted in payment of dividend distribution tax {DDT} lo the taxation authorities. The Company believes that
DDT represents additional payment to taxation authorities on behalf of shareholders. Hence DDT paid is charged to equity.

{b) Other reserves
T FVOClequity
Investments

Asg at Aprll 01, 2018 134
Change in fair value of FVOCI equity instruments 2
As at March 31, 2019 138
Change in fair value of FVOCI equity instruments {3}
As at March 31, 2020 133

Reserve on amalgamation

This reserve was created at the time of amalgamation and mergers carried out in earller years. The reserva is utilised in accordance with
the provisions of the Act.

Securlties premium

Securilies premium is used to record the premium on issue of shares. The reserve is utilised in accordance with the provisions of the
General reserve

General reserve is the retained eamings of the Company which are kept aside out of the Company's profits to meet future (known or
unknown) abligations.

FVOCI equity investments

The Company has elected to recognise changes in the fair value of certain investments in equity securities in other comprehensive
income. These changes are accumulated within the FVOCI equily investment reserve within equity. The Company transfers amounts
from this reserve to retained earnings when the relevant equity securities are derecognised.
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17 {a) Mon-current borrowings

h

{ii}

Secured
Term Loans
Forefgn currency loans from banks
Indian rupee loan from banks
Indian rupes loan from other than banks
Unsocured "
Term Loans
Indian rupes loan from other than banks
Less : Disclosed under Other current financial
liabilities {Refer Note 18)
TOTAL

$ecured Loans'

Current Maturities
March 31, 2019

Non Current Portton
March 31, 2020 March 31, 2019 March 31, 2020

6,039 5.524 - :
5,750 5.750 g 5
- 2 0 18
126 83 - -
{0) (19)
11,915 11,337

Nature of Security (In case of Secured Loans)

Principal Terms and Conditions

Foreign cureency loan from banks 18 sacured by
creating a charge on Invesimeni in shares of one
of the subsidiary, MSSL (GB} Ltd on pan passu
hasis

Indian Rupee |oan from banks is sacured by
creating a charge on Investmenl in shares of one
of the subsidiary, MSSL (GB) Lid on pari passu
basis

Indian Rupee loan from other than banks for the
purchase of investmenl property and is secured by
the capital advance given for the purchase of
investment properly.

Unsecured Loans

INR 6.039 million (March 31, 2019 :INR 5524 million} repayable in March 2022 entirely in one
Instalment

The applicable rate of inlerest in respect of foreign currency loans from banks is 0.52% p.a. (March 31,
2019 . 0.62% p.a) over 6 months in respect of [oans hedged for swap contracts

INR 5,750 million (March 31, 2019 : INR 5750 million) repayable In March 2022 enfirely in one
instalment carrdng Interest rate of 8.0% p.a

INR 0 million (March 31, 2019 : INR 18 million) repayable in remaining 12 monthly instalments till Apnil
2020 carrying Inlerest rate of 10.2% p.a,

Partigulars

Terms of Repayment

Indian Rupee Loan from other than banks

Interest free loan of INR 126 million {March 31, 2019 : INR 62 million} repayable in 3 tranches on
Novernber 2022, March 2023 and December 2026 against each disbursements. Bank guarariee is
furnished by the Company.

! The carrying amount of financials 2nd non financisl assets pledged as securlty for long lerm bomowings is disclosed in Nole 44

~---This space has been intentionally left blank-—-
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17 {b} Current borrowings

March 31,2020 March 31, 2019

Secured *°
Working capital loans repayable on demand- from banks '

Indian rupee loan 2,279 2
TOTAL 2,279 2

1 Woarking capital loans are secured by first pari passu charge on entire current assets of the Company including
receivables, both present and future and second pari passu charge over the fixed assets of the Company including
equitable mortgage of specified properties and are repayable on demand.

2 The carrying amount of financials and non financial agsets pledged as security for short term borrowings is disclosed
in Note 44 '

3 Short term borrowings carry interast rate ranging from 3% to 8% p.a.

-—--This space has been intentionafly left blank----
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18 Other financial liabilities

March 31, 2020 March 31, 2019

Non-current
Retention money 76 33
Security deposit received (Refer note 40) 52 54
Recovery against Vehicle Loan 98 77
Total 226 164

Current
Current maturities of long term borrowings (Refer note 17(a)) 0 18
Interest accrued but not due on borrowings 4 4
Unpaid dividencs ' 61 44
Payables relating purchase of property, plant & equipments 342 761
Security deposit received 4 2
Employee benefits payable 1,169 1,103
Accrued expenses 75 -
Derivatives designated as hedges 873 665
Recovery against Vehicle Loan 56 101
Total 2,584 2,698

! There are no amounts due for payment to the Investor Education and Protection Fund under Section 125 of
Companies Act, 2013 as at the year end.

19 Trade payables

March 31, 2020 March 31, 2019

Total outstanding dues of micro, small and medium enterprises (Refer
155 202
note 48) and
Total outstanding dues of creditors other than micro, small and medium 5,951 6,331
enterprises
Trade payable to related parties (Refer note 40) 2,950 2416
Total 9,056 8,949

--=-This space has heen inlentionally left blank-—-
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20 Provisions
March 31,2020  March 31, 2019
For warrantles 10
For contingencles 1 1
Total 11 8
Warranty

Provislon for warranty relates to the estimated outflow in respect of warranty for products sold by the Company. Due to the very
nature of such costs, it is not possible to estimats the timing/ uncertalnties relating to the outflows of ecanomic bensfits,

Contingencles

Provislon for contingsncies relates to excise, entry tax and octrol demands Including interast thereon, where applicable, being
contestad by the Company. It is not practicable for lhe Company to estimate the timings of cash outflows, if any, in respect of the
above, pending resolution of the respective proceedings.

The Company has followlng provisions in the books of account as at year end:

Warranty Contingencies
March 31, 2020 March 31, 2019 March 31, 2020 March 31, 2019
Opening Balance 7 19 1 6
Additionsi{deletion) during the year 3 {12} S (8
Closing Balance 10 7 1 1

——This space has been intentionally left blank----
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21 Employee benelit obligations
Mareh 31, 2020 March 31, 2018

Current Non-current Current Non-current
Gratuity 414 224 -
Compensated absences 164 135 424
for Provident fund scheme 1 1 .
Total 574 360 424

The long term deflned employee benefits and contribution schemes of the Company are as under:

A. Defined Benefit Schemes

Gratuity

The Company operales a graluity plan administered through Life Insurance Corporation of India (LIC) under its Group Graluity Scheme. Every employee is enlilled to a benefil
equivalent 1o fifleen days’ salary last drawn for each compleled year of service in line with Ihe Payment of Gratuity Acl, 1972. The same is payable al the lUime of saparation from the
Company or retirement, whichever is earlier. The benefils vest afler five years of conlinuous service. The Company pays conlribution to Life Insurance Corporation of India to fund

lis plan,

The reconiliation of opening and closing balances of Ihe present value of the defined benefit obigations are as below:

(i} Present Value of Defined Benaflit Obligation

Obligations at year beginning

Service Cost - Current
Interes! expense
Amount recognised in profit or loss

Remeasurements

Acluarial (gain) loss frem change in financial assumption
Experience (gain)floss

Amount recognised In other comprehensive incoms

Payment fram plan:

Beneflt paymenls

Additionf (deletion) due 1o transfer of employes
Obligations at year end

{ii} Falr Value of Plan Assets
Plan asscts at year beginning, at falr value

Interest Income
Amount recogniged in profit or loss

Remeasurements

Actuarial (gain)f loss from change in financlal assumption

Return on plan assels, excluding amount included in inleres! income:
Amount recognised In other comprahenslve Incoms

Paymenl from plan:
Benefll payments
Contribulfons.
Employers
Plan assets at year and, at fair valus

{ilij Assets and Llabilities recognized In the Balance Sheet

Presenl Value of the defined benefit chigations
Fair value of lhe plan asseats
Amount recoguized as Liabllity

{lv} Defined beneflt obtigations cost for the yesr:

Service Cosl- Current

Inlerest Cost {(Net)

Acluarial (gainyf loss

Mel dafined benefit obligations cost

For the year ended
March 31, 2020 March 31, 2019
1,454 1.212
140 120
106 o
248 21
121 25
22 57
143 82
(84) (48)
) 2
1,772 1.454

For the year ended
March 31, 2020 March 31, 2019

1,220 1.087
92 a5
92 85
{3} {4}
0 (2)
(3) (@)
@) L
43 70
1,388 1,220
For the year endod
March 31, 2020  March 31, 2019
1,772 1454
1,358 1,220
414 224
For the year endad
March 31, 2020 March 31, 2019
140 120
14 ]
146 88
300 213
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{v} Investmeni detalls of Plan Assets
The details of investments of plan assels are as follows:
For the year ended
March 31, 2020 March 21, 2019
LIC of India 100% 100%
Total 100% 100%

Note: In raspac of Employees Gratully Fund, composition of plan assets is nol readily available from LIC of India. The expecled rate of rélurn on assets is determined based on the
assessment made at the beginning of the year on lhe return expected on ils exisling portfoli, along with The estimated increment 1o the plan assels and expected yield on the
respeclive assels in the portfolis during (he year

{vi] Actuarial assumptions:

March 31, 2020  March 31, 2019
Discount Rate per annum 6.6% 74%
Fulure salary increases 8.0% 5.0%

Mote: Estimate of fulure increases considered in actuarial valualion takes account of Inflalion, seniority, prometion and olher relevant factors such as supply and demand in Ihe
employment markel

(vil) Amount recognized in current year and previous four years!

March 31, 2020 March 31, 2019 March 21, 2018 March 31, 2017 March 31, 2018

Dehined benefil obligations 1,772 1,454 1.212 1.026 789
Plan assets (1,358) (1.230) {1,087 {808) (6:50)
Deficit{Surplus) 414 224 125 218 138

(vHi} Expected Contribution to the Fund in the next year

For the year ended
March 31, 2020 March M1, 2019
Gratuily as9 228

ix} Sensitivity Analysis
The sensitivity of defined benefit obligation ta changes in Ihe weighled principal assumptions |s |

Change in Assumption | A Increase in Sasumption : . Decrease in Assumption
tarch 31, 2020 March 21, 2019 mpac March 31, 2020  Narch 31, 2019 mpac March 31, 2020  March 31, 2019
Dizcount Rale per annum 0.50% 0,50% Decrease by {74) (62} Increase by liln] 66
Fulure salary increases 1.0% 1.0% Increase by 167 139 Decrease by {147) {123)

Above sensitivily analysis (s based on a change In assumption while holding all the other assumplions conslant. In practice, this is unlikely to occur, and change in some of lhe

plions may be correlated. When calculating Ihe sensitivity of the defined benefit obkgation (o significant actuarial assumplions the same method (present value of the defined
bensfit obligalion calculated with the projected unit credit method at the end of the reporting perlod) has been applied as when calculating the defined benefit liabilily recognised in
balance sheel

x) Rlsk exposure
The gratuity scheme is a salary Defined Benefit Plan (hal provides for lump sum paymenl made on exil either by way of retirement, death, disabilily or voluntary withdrawal, The

benefits are defined on the basis of final salary and the period of service and paid as lump sum at exit. The plan design maans the risk commonly affecting Lhe labilities and the
financial results are expected 19 be:

{a) Interest rate risk: The defined benefil oblgation calculated uses a discount rale based on govemmenl bonds, If bond yield fall, the defined benefil obligalion will tend Lo
increase

(b} Salary inflation riak: Higher than expecled increases In salary will increase the defined benefll obligalion

{c) Demographic risk: This is the risk of varlablity of resulls due to unsystematic nature of decrements that include moriakily, wilhdrawal, disability and reliremenl, The effecl of
these decrements on Ihe defined benefit obigation is not straight forward and depends upon the combination of salary increase, discounl rate and vesting criteria

%] Defined benedit liability and employer contributions
Weighted average duralion of the defined benefit obligation is 8 years (March 21, 2019: 9 years}
Expected benafit payments are as follows:

Less than a year Betwesn Batwoen Over 5 years Total
1-2 years 2.5 vears
March 31, 2020 107 88 87 847 1,429
Defined benefil obligation {gratully}
harch 31, 2019 93 114 ral 1,067 1.644
Definad benefil obligation {aratully)

B. Dslined Contribution Schemes
The Company deposits an amounl delermined al a fixed percenlage of basic pay every monlh to the Stale administered Provident Fund, Employes Slate Insuranca (ES)) and Social

Insurance for he benefit of the employees

Arnounl recognised in the Statemenl of Profil & Loss is as follows {Refer note 29}

For the year ended
March 31, 2020 March 31, 2018

Provident fund paid 1o the authorliies 444 417
Employee stale insurance pald to the authorities a3 107
Contribullon to olher funds (Employee welfare etc.) 4 2

531 526
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22  Government grants

23

24

March 31,2020 March 31, 2019

Opening balance 104 116
Grants received during the year 258 -
Released to profit and loss (Refer note 26) {53) (12)
Closing balance 309 104
March 31, 2020 March 31, 2019
Current portion 34 12
Non-current portion 275 92
Total 309 104

The Company has received an interest free loan from Pradeshiya Industrial & Investment Corporation of U.P.
Ltd. {PICUP) which is amortised based on the effective interest rate method and the amortised portion is
treated as government grant.

The Company has also received Government grants relating to the purchase of property, plant and
equipment and has presented the grant as deferred income which is credited to profit or loss on a straight-
line basis over the expected lives of the related assets.

Currant tax liabilities! Non-current tax assets (net} March 31, 2020 March 31, 2019
Tax assets
Naon-current tax assets (net) 594 725
Tax llabilities
Current tax liabilities {net) - -
Net tax liabilities! {assets) (594) (725)
Other current liabilities

March 31, 2020 March 31, 2019
Statutory dues including provident fund and tax deducted at source 368 986
Advances received from customers (Refer note 45) 838 1,010
Unearned revenue 7 §
Total ' 1,213 2,004

74
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25 {a) Revenue from contract with customers For the year ended
March 31, 2020 March 31, 2019
Sales of products
Finlshad goods
Within India 55,256 83,203
Outside India 8,778 9.731
Traded goods 1,287 1,025
Total gross sales 66,321 73,859
Sale of services 1,821 1,148
Total reventte from contract with customers {(Refer note 45} 68,142 75,107
25 {b) Other operating revenue:
Scrap sales 255 334
Job work income 15 13
Export incentives 191 104
Liabilities written back to the extent no longer required 36 17
Miscellanacus other operating income 98 148
Total 596 706

26

27

28

29

Other income

Interest income from financial assels at amortised cost
Dividend Income
- From subsidfaries
- From joint veniures
- From equity investmenis designated at fair value through OCI
Rent
Exchange fluctuation (net)
Gain on dispasal of properly, plant and equipment & invesiment property (net)
Government grants & subsidies (Refer note 22)
Miscellaneous incomse
Total

Cost of materlals consumed

Opening stock of raw materials

Add : Purchases of raw materials
Less: Closing stock of raw materials
Total

Changes In Inventory of finished goods, work in progress and stock In trade

{Increase)! decrease In stocks

Stock at the opening of the year:
Finished goods
Work-in-prograss

Total A

Stock at the end of the year:
Finished goods
Work-in-progress

Total B

{Increase)l decrease in stocks {A-B)

Employee benefit expense

Salary, wages & bonus

Contribution to pravident & other fund (Refer note 21)
Gratuity {Refer nole 21)

Staff welfare expenses
Total

19

For the year ended

March 31, 2020

March 31, 2019

23 19

2,992 1,055

101 172

2 0

60 69

460 500

a9 6

53 12

54 32

3,784 1,865
For the year ended

March 31, 2020 March 31, 2019

5,050 4,638

35,759 42,418

5115 5,050

35,694 42.002
For the year ended

March 31, 2020

March 31, 2019

1,808 1,540
1,822 1,768
3.830 3,308
1,440 1,908
1.805 1,922
3,345 3,830
485 {522)
For the year ended
March 31, 2020 March 31, 2019
10,417 0.875
531 526
154 126
1,074 1,158
12,176 11,785
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30

Other expenses

Electricity, waler and fuel
Repairs and maintanance:
Machinery
Building
Others
Consumption of stores and spare parts
Conversion charges
Lease rent {Refer note 46)
Rates & taxes
Ingurance
Donation
Travelling
Freight & forwarding
Royaity
Cash Discount
Commission
Provigion for diminution in value of investments
Bad debts/ advances written off
Provision for doubtful debts/advances
Legal & professional expenses (Refer note (a) below}
Expenditure towards corporate social responsibility (CSR) activities (Refer note (b} below)
Miscellaneous expenses

Total

{a): Payment to auditors:

As Auditor:

Audit feas {including limited review)
QOther services

Reimbursement of expenses

Total

{b): Corporate social responsibillty expenditure

3

{i) Contribution to Swarn Lata Motherson Trust
{ii) Contribution towards welfare of the society

Amount required to be spent as per Section 135 of the Act

Amount speni during the year on:
(i Constructionfacquisition of asset
(i} Purpose other than (i) above

Finance costs

Interest on long term borrowings

Exchange differences regarded as an adjusiment to borrowing costs {
Interast on lease liabiliies

Other finance costs

Total

For the year ended

March 31, 2020 March 31, 2019

1,309 1.400
820 996
420 479
272 316
569 609
196 229
455 751
48 45
215 137
21 19
455 840
1,218 1,331
315 90
- 1
54 58
- 20
1 0
4 -
1,164 1,083
37 130
1.006 777
8,379 9,201
For the year ended
March 31, 2020 March 31, 2019
40 37
2 o
4 3
48 40
For the year ended_
March 31, 2020 March 31, 2019
S35 127
2 3
37 130
230 209
7 130
37 130
For the year ended
March 31, 2020 Mareh 31, 2019
g2 105
{73) {175)
a8
149 246
308 176

' Includes foreign exchange loss/ (gain} on Tfong term loan facilities of INR 512 million (March 31, 2019 : INR 369 million) and Mark to

Market (gain) loss on derivatives of INR (585) million (March 31,2019: INR (543) million }
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32

33

34

35

&)

Depreciation and amortization expense

For the year ended

March 31, 2020

March 31, 2019

Depreciation on property, plant and equipment 2,305 2,178
Depraciation on right of use assats' 4658 -
Amortization on intangible assets 0 4
Depreciation on investment Property' 121 20
Less: Capiltalised during the year2 (11) (%
Total 2,883 2,193

Includes impairment loss amounting to INR 200 milllon {March 31, 2019 ; Nil) on Right-of-use assets and INR 100 million {March 31,
2019 ; Nil) on investment property during the year.

tncludes depreciation of INR 11 million {March 31, 2019 : INR 9 million) capitalised during the year on assels used for crealion of self
generated assets (Refer note 3).

For the year ended
March 31, 2020 March 31, 2019

Income tax expense

{a) Incomsa tax expense

Current tax
Current income tax charged 2,729 3,463
Adjustments for current tax of prior years 13 {357}
Total current tax expense 2,742 3,108
Daferred tax (Refer note 10)
Decrease/ {increase) in deferred tax assets (net) {116} 980
Total deferred tax expense f (benefit) {116} 980
Income tax expense 2,626 4,086
Income tax expense is attributable to:
Profit from continuing operations 2,626 4,086
2,626 4,086

The Company elected to exercise the option permitted under section 115BAA of the Income Tax Act, 1981 as introduced by the
Taxation Laws (Amendment) Crdinance, 2019, Accordingly, the Company has recognised provision for Income Tax for the year and re-
measured its deferred tax asset (orfand deferred tax liability) basis the rate prescribed in the said section. Accordingly, deferred tax
asset has increased by INR 18 million. The tax charge for the year has decreased by INR 665 million.

{b) Reconclllation of tax expense and the accounting profit multiplied by India‘s tax rate

For the year ended

March 31, 2020

March 31, 2018

Profit before income tax expense 11,614 12,224
Tax at Indla‘s tax rate of 25.168% (March 2019 34,944%) 2,923 4,271
Tax effect of amounts which are not deductible (taxable) in calculating taxable income:
Tay effect of amounts which are nol deductible in calculating (263) (3786)
taxabte income {net off exempt income)
Tax impact on impairment loss recognised 52 -
Impact of tax rate change on opening deferred tax 50 -
Weifghted deduction for expenditure incurred on research and development - (62)
Adjustments for tax of prior periods 13 155
Tax deductions under Chapter VIA - (61)
Tax impact on effective portion of fair value hadge (200} 171
Other adjustments 51 (12)
2,626 4,086

Income tax expense

Earnings per share

March 31, 2020

March 31, 2619

a) Basic
Net profit after tax available for equity Shareholders 8,988 8,138
3,157.924,237 2,105,289,491

Equily shares outstanding at the beginning of the year

Add: Bonus shares issued by capftalisation of securities premium
Weighted average number of equity shares used to compute basic eamings per share

3,157,934,237

1,052,644,746
3.157.034.237

Basic gamnings {in INR) per Share of INR 1 each, {March 31, 2019 : INR 1 each)) 2.85 258
) DHuted (Refer note (I} below)

Net profit after tax available for equity Shareholders 8,988 8,138
Waighted average number of Equity Shares of INR 1 each (March 31, 2019 : INR 1 each ) 3,157 934,237 3,157,934 237
Diluted earnings {in INR) per share of INR 1 gach. (March 31, 2019 : INR 1 each ) 2.85 258

{i) The Company does not have any potential equity shares and thus, weighted average number of shares for computation of basic

EPS and diluted EPS remains same,

The following expenses incurred on Research and Development is included under respective account heads:

For the year ended
March 31, 2020  March 31, 2019
Employee benefit expenses 210 178
Other expenses 5‘1[ &80
ki

Capital expenditure

3ty
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38 Fair value measurements

Financial instruments by category

March 31, 2020

March 31, 2019

Amortised Amortised
FVPL FVOCI Cost* FVPL FVQCI Cost*
Financlal assets
Investments - 192 - - 198 -
Trade receivables - 8675 - - 8,090
Loans 265 - - 168
Cash and cash equivalents 2,386 - - 1,382
QOther financial assets - - 1,188 - - 1,939
Total financial assets - 192 12,494 - 198 11,579
Financial Liabilities
Borrowings - 14,194 - - 11,357
Trade payables - 9,056 - - 8,948
Other financial liabilities a73 - 1,937 665 - 2,180
Total financial liabilities 873 - 25,187 665 - 22 485
i. Fair value hierarchy
Financlal assets and liabilities measured at fair valug - recurring fair value measurements as at March 31, 2020
Levell Level 2 Level 3 Total
Financial asset
Financial Investments at FVOCI
Listed squity investments B - - 6
Unquoted equity investments - - 186 186
Total 6 - 186 192
Flnancial llabillties
Borrowings - - 14,154 14,194
Qther financial liabilities - 873 2268 1,099
Total financial liabillties . 873 14,420 15,293
Financial asseis and liabilities measured ai fair value - recurring fair value measurements as at March 31, 2019
Level 1 Level 2 Level 3 Tota!
Firrancial asset
Financial Investments at FVOCI
Listed equity investments 10 - - 10
Unquoted equity investments - - 188 188
Total 10 - 188 198
Financial liabilities
Borrowings - B 11,357 11,357
Other financial liabilities - 665 164 830
Total financial liabilities - 665 11,521 12 187

*The carrying amounts of trade receivables, borrowings, cash and cash equivalents, other financial assets, trade payables and other

financial liabilities are considered to be the same as their face values.

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices. This includes listed equity instruments that have
quoted price. The fair value of all equity instruments which are traded in the stock axchanges is valued using the closing price as at the

reporting period,

Level 2: The fair value of financial instruments that are not traded in an active market is determined using valuation techniques which
maximise the use of chservable market data and rely as liltle as possible on entity-specific estimates. If all significant inputs required to fair

value an jnstrument are chservable, the instrument is included in level 2.

Level 3: If one or mare of the significant inputs is nol based on observable market data, the instrument is included in level 3. This is the

case for unfisted equity securities incfuded in level 3.
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li. Valuation technique used to determine fair value
Speacific valuation technigues used to value financial instruments include;
a. the use of quoted market prices or dealer quotes for similar instruments,
b. the fair value of forward foreign exchange contracts and principal swap is determined vsing forward exchange rates at ihe balance sheel
date.
c. the fair value of interest rate swaps is calculated as the present value of the estimated future cash flows.
d. the fair value of the remaining financial instrumants coverad under leval 3 is determined using discounted cash flow analysis.

ili. Fair value measurements using significant unobservable inputs (level 3)
The following table presents 1he changes in level 3 items for 1he year ended March 31, 2020 and March 31, 2019.

Unquoted
equity
instruments
As at March 31, 2018 186
Additions during the year -
Disposals during the year
Gainsf{losses} recognised in other comprehensive income 2
As at March 31, 2019 188
Additions during the year >
Disposals during the year -
Gains/{losses) recognised in other comprehensive income 2)
As at March 31, 2020 186
v, Fair value of non current financial assets and liabilities measured at amortised cost
March 31, 2020 March 31, 201¢
Carrying Carrying
amount Falr value amount Fair value
Financlal Assets
Loan to related party ’ 125 125 - -
Loan to employees ' 51 51 58 58
176 176 58 58
Financlal liabilities
Borrowings ° 11,915 11,915 11,337 11,337
Other financial liabilities ' 226 226 164 164
12,141 12,141 11,501 11,501

! The fair vatue of non-current financial assels and financial liabilities carried at amortized cost is substantially same as thelr carnying
amount.

2 During financial year 2016-17 loan amounting to INR 10,975 million was taken at market rates. Loan amounting to INR 6,039 millicn as at
March 31, 2020 {March 31, 2019: INR 5,524 million) carries floating rate of interest and hence are adjusted to current market rates. The
Company has taken interest rate swap for the borrowing with fixed interest rate amounting to INR 5,750 million, because of this, effective
finance cosl tc the company is at current market rate.

Note: The carrying amounts of current financial assets and current financial liabilities i.e. trade receivables, loans, other financial assets,
trade payables, short term borrowings and other financial liabilities are considered to be the same as their fair values, due to their short-
term nature.

V. Valuation inputs and relatlonships to fair value
The following table surnmarises the quantitative information about the significant unobservable inputs used in level 3 fair value
measuraments. See (iiy above for the valuation techniques adopted:

Fair Value as at
March 31,  March 31,

2020 2019
Unguoted equity instruments 186 188
Significant unobservable inputs'
Earnings growth rate 4% 4%
Risk adjusted discount rate 16% 16%
Sensitivity
Impact of change In risk adjusted discount rate 2
Decrease in discount rate by 0.50% 19 19
Increase in discount rate by 0.50% {17} 17

Impact of change in earnings growth rate
Decrease in growth rate by 0.50%
Increase in growth rate by 0,50%

' There were no significant inter-relationships between unobservable inputs that materially affect fair values

¢

? Hatding all the other variables constant
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37 (a) Finangial risk management

The Company in its capacity as an internationally active supplier for the automobile industry is exposed to various risks i.e., market risk,
liquidily risk and credit risk. The company has global presence and decentrallzed managament structure. Concentrating on the plants
make il necessary for implementing an organized risk management system. The Company is therefore exposed to risks associaled with
global organizations and automeotive industry in particular,

The Company has set up a Risk Management Commitlee {RMC} at the board level to periodically review operating, financlal and
strategic risks in the business and thelr mitigating factors. RMC has formulated Risk Management Policy for the Company which outlines
the risk management framework 1o help minimize ihe impact of uncertainty on the Company's strategic goals. The framework enables a
structured and disciplined approach to risk managemenl. The Company has developed guidelings on rigk controlling and the use of
financial instruments. These guidelines contain a clear allocation of duties, Risks are controlled and monitored by means of operational
and financial measures

Below are the major risks which can impact the Company:
A Market risk:

Market risk is the risk that the fair value of future cashilows of a financial instruments will fluctuate because of changes in markel pricef
rate. Market risk comprises three types of risk: interest rate risk, forelgn currency risk and other price risks. Financial instruments
affected by market risk include loans and borrowings, deposits and payables/ receivables in foreign currencies.

a, Price risk:

Fluctuation in commodity price in global market affects directly and indireclly the price of raw material and components used by the
Company in its various products segment. Substantial pricing pressure from major OEMs fo give price cuts and inability to pass on the
increased cost to customers may also affect the profitabllity of the Company. The Group has set up Global Sourcing Procurement (GSP)
at Sharjah which gives leverage of bulk buying and helps in controlling prices to a certain extent,

The key raw material for the Company's wiring harness business is copper. There is substantial fluctuations in prices of copper. The
Company has arrangements with its major customers for passing on the price Impact.

The major raw materials used by Polymer Division of the Company are polypropylenes, polycarbonates and various grades of nylons
and resins. The Company is having arrangement with major customers for actualization of raw material price variations pericdically
Motherson Polymer Solutions, compounding unit has been established with a view of taking leverage on group's bulk consumption on
maljor grades. The setting up of GSP further strengthens the progurement function,

The Company is regularly taking initiatives like VA-VE (value addition, value engineering) 1o reduce its raw material costs to meet
fargels sel up by its customers for cost downs. In respect of custorner nominated parts, the Company has back o back arrangements for
cost savings with its suppliers

b. Foreign currency risk:

The exchange variations in India has mainly impacted the imports, but howaver the Company has arrangements with lts major domestic
customers for passing on the exchange impact on import purchase and has considerably increased its export sales during last few years
1o altain natural hedge. The Company also does selective hedging to hedge its risks associated with foreign currency

The hedged and unhedged foreign currency exposure is as follows:

() Derivatives outstanding as at the reporting date

Particulars/ Purpose Currency As At As AL
(Amount in million) March 31, 2020 March 31, 2019
UsD: EUR USD 80; EUR 74 USD 80; EUR 74
SRESIcUMEITY P INR - EUR INR 5.750. EUR 81 __INR 5,750, EUR 81
(H) Particular of unhedged foreign exposure as at the reporting date (Net exposure to foreign currency risk)
March 31, 2020 March 31, 2019
Payable / (Recelvable) Payable / (Receivabla)
Amount in Amount in
Foreign currency Amount in Foreign currency Amaount in
In milllon INR in million INR
AUD (0) (12) (0} (1)
CHF 0 17 0 11
CHNY 8 85 19 191
EUR (9} (7T68) (4) (297)
GBP {0} (18 9 27
JPY 1,881 1,328 2,294 1,433
KRW (1,431 a9 - -
SEK 0 1 0 1
SGD 0 2 0 2
THB 15 Kl 14 30
uso () (20} 92 5,389
ZAR - - o] 0

Foreign currency senshtivity on unhedged exposure
1% increass / decrease in foreign exchange rates will have the following impact on profit before tax:

Impact on profit hefore tax
March 31, 2020 March 31, 2019
Increase by 1% in forex rate 8 (78)
Decrease by 1% in forax rate 8
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(iiiy Mark to market losses / (galn) on cross currency interest rate swaps

For the year ended
March 31, 2020 March 34, 2019
Mark to Markat lossestigain) on cross currency interest rate swaps 208 {1,031}

c. Interest rate risk:

Interest rate risk is the risk that the falr valug of future cash flows of the financial instruments will fluctuate because of changes in market
interest rates. The Company's main interest rate risk arises from long-term borrowings with variable rates, which exposes the Company
to cash flow interest rate risk. During Mareh 31, 2020 and March 31, 2019, the Company's borrowings at varlable rate were mainly
denominated in INR and USD

(i) Interest rate risk exposure
The exposure of the Company's borrowing to interest rate changes at the end of the reporting period are as follows:

March 31, 2020 March 31, 2019
Variable rate borrowings 8319 5,644
Fixed rate borrowlngs 58768 5,813
Total borrowings 14,194 11,367
An analysis by maturities is provided in Note [C (ii}) Malurities of financial liabilities below.
{ii} Sensitivity analysis

For floating rate llabilities, the analysis is prepared assuming the amount of the liability outstanding at the end of the reporling period
was outstanding for the whole year

Impact on profit before tax

March 31, 2020 March 31, 2019
Interast rates-increase by 50 basis points* {42) (28)
Interest rates-decrease by 50 basis points® 42 28

* Holding alt other varlables constant

B Credit risk:
The credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial Instrument falls to meet its
confraclual obligations towards the Company and arises principally from the Company's recervables from customers and deposits with
banking institutions.

Trade receivables

The Company has developed guidelines for the management of credil risk from trade receivables. The Company's primary customers
are major Indian automobile manufacturers (OEMs) with good credil ratings. Non-OEM clients are subjected to credit assessments as a
precautionary measure, and the adherence of all clients to payment due dates is monitored on an on-going basis, thereby practically
ellminating the risk of default and impairment.

Financial instruments and cash deposits

The Company has deposited liquid funds at various banking institutions. Primary banking institutions are major Indian and foreign banks
In long lerm credit ratings these banking institutions are considered to be investment grade. Also, no impairment loss has been recorded
in respect of fixed deposits that are with recognised commercial banks and are not past due

G Liquidity risk:
The liquidity risk encompasses any risk that the Company cannot fully mest ifs financial obligations. To manage Lhe liquidity risk, cash
flow forecasting is performed in the operating divisions of the Gompany and aggregated by Company finance. The Company's finance
monitors rolling forecasts of the Company's liquidity requirements to ensure it has sufficient cash to meel opserational neads while
maintaining sufficient headroom on Its undrawn committed borrowing facilities / overdraft facilities at all times so that the Company does
not breach barrowing limits or covenants (where applicable} on any of its borrowlng facilities

{i) Financing arrangements
The Comgpany had access to the following undrawn borrowing facilities at the end of the reporting period.
March 31, 2020 March 31, 2019

Floating rate
- Explring within cne year {cash credit and other facilitics) 5.221 5,998

{ii} Maturities of financial liabillties
The tables below analyse the Company's financial liabililies into relevant maturity groupings based on their contractual maturities for all
non-derivative and derivative financial liabilities:

Year Ended March 31, 2020 Upto 1 year 1to 5 vears  More than 5 years Total
Non-derlvatives

Borrowings 2,351 12,059 14,410

Trade payables 9,056 - 9,056

Oiher financial liabilities 1.710 228 . 1,936

Lease liabllitlies 219 640 645 1,654

Total non-derivative liabilitles 13,336 12,975 645 26,956
Derivatives

Forelgn exchange forward contracts 873 873

Total derivative [fabllities 873 - - 873

Year Ended March 31, 2019 Upto 1 year 1to §years  More than § years Total
Non-derivatives

Borrowings gz 11,516 11,608

Trade payables 9,949 - 8,949

Other financial liabllitles 2,015 164 2,179

Total non-derivative liahilities 11,066 11,680 - 22,736

Derivatives

Foreign exchange forward contracts 665

Total derivative liabilities B65 -
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47 (b) Dedalln ralated to hedging Wetrument

Falr valua hodge Hominal amount of  Carying amount of  Line Mem in balancs shest whers hedging Ghange In falr vakue for calculating
the hadging hodglrg & t Instrumant is disclosod hadga Insffactivensss
Instrument
{in mitlon)
Asests  Liabllltian
Harch 31, 2020
M Crode qurrency interast rale swep Vs et EVR T4 - &7 Odhar Anancial Rabiikss (142)
INR. 8,750; EUR 81 808 W1
n Loan usDap 4044 Nen-curtent Bomowinge 82
INR 5,760 8,750 -
March 31, 201%
[} Groes currancy inlerast rale swap USDas EUR T4 209 Other inanclal akikies {568)
INR 5,760; EUR 81 458 (435
Iy Loan Ush Bd 5532 Mor-cuirent borrewings 318
INR 8,760 5,750 :
{¢} Dotalls related o hadged lem
Fair vaine hooge Carrylig amount of Accumulated Line item In bal sheet Ghangen valus A of Tair value
hdged lem amount of falrvalus  whaere hadging item I used for adjustmenda on tha hedged Hem
adjustmana on the dinclossd leutating Inclusded In the carrping ameunt of
hedged Ham hedps hedged tem that have ceased to be
Includsd W the flantl dpusied for hadging gains and
aarsying ameunt of loason
the hedgad Item
Assotn_ Linbilitles  Assets  Liabil
For March 31, 2020:
) kvvastmant 14,604 1,085 - Mon-curranl inveeiments T3
For March 33, 2019:
Ty investment 13,810 1,002 - Non-currant invesimenla (497}

Datalle of Impact of fake value hedges on sistemant of prafit and lces

Fai value Nedgs

Inaffectivahess rocognized in profit or

Ling ltamn in profit and loss

lone
For yoar enced on 31 March 2020;
M Irvastrment (72} Finance cosi
Far yoor ended on 31 Mureh 2018:
{220} Financs cox

M Irwantraent
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38 Capital management

{a) Risk management
The Compary's objectives when managing capital is to safeguard their ability to continue as a going
concern, so that they can continue to provide returms for shareholders and benefits for other stakeholders,
and maintain an optimal capital structure to reduce the cost of capital.

Consistent with others in the industry, the Company monitors NET Debt to EBITDA ratio i.e. Net debt {total
borrowings net of cash and cash equivalents) divided by EBITDA (Profit before tax plus depreciation and
amortization expense plus finance costs).

The Company's strategy is to ensure that the Net Debt to EBITDA is managed at an optimal leve!
considering the above factors, The Net Debt to EBITDA ratios were as follows:

Net Debt”
EBITDA
Net Debt to EBITDA

March 31, 2020

March 31, 2019

11,888
14,803
0.80

10,019
14,592
0.69

*Lease liabilities recognised as per Ind AS 116 is not included in Net Debt (Refer Note 46)

{b) Loan covenants
Under the terms of the major borrowing facilities, the Company is required to comply with certain financial
covenants and the Company has complied with those covenants throughout the reporting period.

{c) Dividends

On Equity shares of INR 1 each
Final dividend

March 31, 2020

March 31, 2019

Amount of dividend paid (pertains lo previous financial year) 4,737 4,737
Dividend per equity share 1.50 2.25
Interim Dividend

Amount of dividend paid 4,737 -
Dividend per equity share 1.50 -

39 Distribution made and proposed

Cash dividends on equity shares declared and paid

March 31, 2020

March 31, 2019

Final cash dividend for the year ended on March 31, 2019 4,737 4,737

INR 1.5 (March 31, 2018: INR 2.25) per share

DOT on final dividend* 915 766

Interim dividend for the year ended on March 31, 2020: INR 4737

1.5 per share (March 31, 2019: Nil per share)

DDT on interim dividend 425 -
10,814 5.503

Proposed dividends on Equity shares

Final cash dividend for the year ended on March 31, 2020: Nil - 4,737

{March 31, 2019: INR 1.5 per share)

DDT on proposed dividend = 074

- 5711

* Actual amount of dividend distribution tax (DDT} deposited is in accordance with provision of Income Tax

Act.
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Related Party Disclosures

Related party disclosures, as required by Ind AS 24, “Related Party Disclosures”, are given below:
Promoters / Entities with joint control over the Company

Ownership interest

Place of March 31, March 31,

Name incorporation 2020 2018
Samvardhana Motherson Intemational Limited India 33.43% 33.43%
Sumitomo Wiring Systems Limited, Japan Japan 25.10% 25.10%

Relationship where control exists
Subsidiaries of the Company
MSSL Mauritius Holdings Limited
Motherson Electrical Wires Lanka Private Limited
MSSL Mideast (FZE)

MSSL (S) Pte Limited

Motherson Innovations Tech Limited (esrt MSSL Automobile Component Limited)
Samvardhana Motherson Polymers Limited

Motherson Polymers Compounding Solution Limited

MSSL (GB) Limited

Motherson Wiring System (FZE)

MSSL Tooling (FZE)

MSSL GmbH

Samvardhana Motherson Invest Deutschland GmbH

MSSL Advanced Polymers s.5.0.

Motherson Techno Precision GmbH

MSSL s.r.l. Unipersonale

Motherson Techno Precision México, S.A. de C.V

MSSL Manufacturing Hungary Kft

Maotherson Air Travel Pvt Ltd

MSSL Australia Pty Limited

Motherson Elastomers Pty Limited

Motherson Investments Pty Limited

MSSL Ireland Private Limited

MSSL Global RSA Medule Engineering Limited

MSSL Japan Limited

Vacuform 2000 (Proprietary) Limited

MSSL México, S.A. De C.V.

MSSL WH System (Thailand} Co., Ltd

MSSL Korea WH Limited

MSSL Consolidated Inc.

MSSL Wiring System Inc

Alphabet de Mexico, S.A. de C.V.

Alphabet de Mexico de Monclova, S.A. de C.V.

Alphabet de Saltillo, S.A. de C.V.

MSSL Wirings Juarez, S.A. de C.V.

Samvardhana Motherson Global Holdings Lid.

Samvardhana Motherson Automotive Systems Group B.V. (SMRPBV)
Samvardhana Motherson Reflectec Group Heldings Limited (SMR)
SMR Automotive Technology Holding Cyprus Limited

SMR Automotive Mirror Parts and Holdings UK Lid

SMR Autemotive Holding Hong Kong Limited

8SMR Automotive Systems India Limited

SMR Automotive Systems France S.A.

SMR Automotive Mirrer Technology Holding Hungary KFT

SMR Patents S.a.r.l

SMR Automotive Technology Valencia S.A.U.

SMR Automotive Mirrors UK Limited

SMR Autometive Mirror International USA Inc.

SMR Automotive Systems USA Inc.

SMR Automotive Beijing Company Limited

SMR Automotive Yancheng Co. Limited

SMR Automotive Mirror Systems Holding Deutschland GmbH

SMR Holding Australia Pty Limited

SMR Automotive Australia Pty Limited

SMR Automotive Mirror Technology Hungary BT 'f & r
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55 SMR Automotive Modules Korea Ltd.

56 SMR Automotive Beteiligungen Deutschland GmbH

57 SMR Hyosang Automotive Lid.

58 SMR Automotive Mirrors Stuttgart GmbH

59 SMR Automotive Systems Spain S.A:U.

680 SMR Automotive Vision Systems Mexico S.A. de C.V.

61 SMR Grundbesitz GmbH & Co. KG

62 SMR Automotive Brasil Ltda.

63 SMR Automotive System (Thailand) Limited

64 SMR Automotives Systemns Macedonia Dooel Skopje

65 SMR Automotive Operations Japan K.K.

66 SMR Automotive (Langfang) Co. Ltd

67 SMR Automotive Vision System Operations USA INC

68 SMR Mirror UK Limited

69 Motherson Inngvations Company Limited

70 Motherson Innovations Deutschland GmbH

71 Samvardhana Motherson Global (FZE)

72 SMR Automotive Industries RUS Limited Liability Company
73 Re-time Pty Limited

74 Sanwardhana Motherson Peguform GmbH (SMP}

75 SMP Automotive Interiors (Beijing) Co. Ltd.

76 SMP Deutschland GmbH

77 SMP Logistik Service GmbH

78 SMP Automotive Solutions Slovakia s.r.o.

79 Changchun Peguform Automotive Plastics Technology Co., Ltd.
80 Foshan Peguform Automotive Plastics Technology Co. Ltd.
81 Shenyang SMP Automotive Plastic Component Co. Lid.

82 Tianjin SMP Automotive Component Company Limited

83 SMP Automotive Technology Management Services (Changchun) Co. Lid.
84 SMP Automotive Technology Iberica 3.L.

85 Samvardhana Motherson Peguform Barcelona S.L.U

86 SMP Automotive Technologies Teruel Sociedad Limitada
87 Samvardhana Motherson Peguform Automotive Technology Portugal S.A.
88 SMP Automotive Systems Mexico S.A. de C.V.

89 SMP Automotive Produtos Automotivos do Brasil Ltda.

90 SMP Automotive Exterior GmbH

91 Samvardhana Motherson Innovative Autosystems B.V. & Co. KG
92 Samvardhana Motherson Innovative Autosystems Holding Company BV
93 SM Real Estate GmbH

94 Samvardhana Motherson Innovative Autosystems de México, S.A. de C.V,
95 SMP Automotive Systems Alabama Inc.

96 Celulosa Fabril S.A.

97 Modulos Ribera Alta S.L.Unipersonal

98 Motherson Innovations Lights GmbH & Co KG

98 Motherson Innovations Lights Verwaltungs GmbH

100 MSSL Estonia WH OU

101 PKC Group Plc

102 PKC Wiring Systems Oy

103 PKC Group Poland Sp. z 0.0.

104 PKC Wiring Systems Lic

105 PKC Group APAC Limited

106 PKC Group Canada Inc.

107 PKC Group USA In¢.

108 PKC Group Mexico S.A. de C.V.

109 Project del Holding S.a.r.l.

110 PK Cables do Brasil Ltda

111 PKC Eesti AS

112 TKV-sarjat Oy

113 PKC SEGU Systemelektrik GmbH

114 Groglin Luxembourg S.ar.l.

115 PKC Vehicle Technology (Suzhou) Co., Lid.

118 AEES Inc.

117 PKC Group Lithuania UAB

118 PKC Group Poland Holding Sp. z ¢.0.

119 OO0 AEK

120 Kabel-Technik-Polska Sp. z 0.0,

121 T.1.C.S. Corporation ? 5@
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122 AEES Power Systemns Limited partnership

123 Fortitude Industries Inc.

124 AEES Manufactuera, S. De R.L de C.V.

125 Cableodos delNerle ll, S.de R.Lde C.V.

126 Manufacturas de Componentes Electricos de Mexico 8. de R.L de C.V.
127 Ameses y Accesorios de México, S, de R.L de C.V.

128 Asesoria Mexicana Empresarial, S, de R.L de C.V.

129 Ameses de Ciudad Juarez, S. de R.L de C.V.

130 PKC Group de Piedras Negras, 5. de R.L. de C.V.

131 PKC Group AEES Commercial S. de R.L. de C.V

132 Jiangsu Huakai-PKC Wire Harness Co., Ltd.

133 PKC Vechicle Technology (Hefei) Co, Lid.

134 Shangdong Huakai-PKC Wire Harness Co., Ltd.

135 Motherson Rolling Stock Systems GB Limited

136 Motherson PKC Harness Systems FZ-LLC (incorporated on July 7, 2019)
137 Wisetime Oy (become subsidiary w.e.f March 8, 2020)

138 Global Environment Management (FZC)

139 SMRC Automotive Interiors Management B.V.

140 SMRC Automotive Holdings B.V,

141 SMRC Automotive Holdings Netherlands B.V,

142 SMRC Automotives Techno Minority Holdings B.V.

143 SMRC Smart Automotive Interior Technologies USA, LLC

144 SMRC Automotive Modules France SAS

145 Samvardhana Motherson Reydel Automotive Parts Holding Spain, S.L.U.
146 SMRC Automotive Interiors Spain S.L.U.

147 SMRC Automotive Interior Modules Croatia d.o.0

148 Samvardhana Motherson Reydel Autotecc Morocco SAS

149 SMRC Automotive Technology RU LLC

1560 SMRC Smart Interior Systems Germany GmbH

151 SMRC Automotive Interiors Products Poland SA

152 SMRC Automotive Solutions Slovakia s.r.o.

153 SMRC Automotive Holding South America B.V,

154 SMRC Automotive Modules South America Minority Holdings B.V.

155 SMRC Automotive Tech Argentina S.A.

156 SMRC Fabricacac e Comercio de Produtos Automotivos do Brasil Ltda
157 SMRC Automotive Products India Private Limited

158 SMRC Automotive Smart Interior Tech (Thailand} Lid.

159 SMRC Automotive Interiors Japan Lid.

180 Shanghai Reydel Automotive Technology Consulting Co., Ltd

161 PT SMRC Automotive Technology Indonesia

162 Yujin SMRC Automotive Techno Corp.

163 SMRC Automotives Technelogy Phil Inc.

164 Motherson Innovations LLC

165 Samvardhana Motherson Corp Management Shanghai Co Ltd.

1668 Motherson Osia Innovation lc,

1867 MSSL M Tooling Ltd

168 Samvardhana Motherson Polymers Management Germany GmbH (merged with MSSL GmbH on August 30, 2019)
169 PKC Netherlands Holding B.V. (Liquidated on July 31, 2019}

170 PK Cables Nederland B.V. (Liquidated on July 31, 2019}

171. SMR Automotive Servicios Mexico S.A. de C.V. (liquidated on July 2, 2019)
172 Global Envircnment Management Australia Pty Limited (liquidated on April 20, 2018)
173 MSSL Overseas Wiring System Ltd. (liquidated on January 29, 2019)

Joint Ventures:

Kyungshin Industrial Motherson Private Limited

Calsonic Kansei Motherson Auto Products Private Limited

Ningbo SMR Huaxiang Automotive Mirrors Co. Limited (Indirectly through Subsidiary)
Chongging SMR Huaxiang Automotive Products Limited (Indirectly through Subsidiary)
Tianjin SMR Huaxiang Automotive Part Co. Limited (Indirectly through Subsidiary)
Eissmann SMP Automotive Interieur Slovensko s.r.o {Indirectly through Subsidiary)

[ 303 W NN NP o)

Associate Companles:
Saks Ancillaries Limited
Hubei Zhengao PKC Automotive Wiring Company Ltd.

N -2

9453
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II. Detallz of iransactions, in e ordinary courge of busk at lal larms, &nd bak wilh related pertias as menllonad in 40 (I} abowve:
{a) Key it ) comp L
March 11, 2020 March 21, 2015
Short-term employee benskits 1] 55
Direclors commission/siting lees 12 21
Past-employment benalils poyablk 46 40
Long-lerm employes benefils peyablk 16 14

b} Transacilons with retated parthes

5 Subsidisries Jol venturas K”p'::‘“:m“‘ CSoing °°;‘:"";&""°’ the | oiner related partios
oy | Ecemiars HareR 3T, | Warh ST | Warel 3T, T Wweh 3T | March 31, | Warcn 37, | Warch 33, | Mach 31, | March 3T, | March 1
2020 201% 2020 2019 2020 2019 2030 2H1a 2020 M9
T [Gele of products 5,906 511 1579 1990 = 1 a 315 L]
2 |3nlen ol sarvices k] 126 480 M - - ] 14 ) &
3 |Rant income . = 23 ] . . - . M 26
Sale of propery, planl and
4 squipment - - - . L] L] . 1
5 |Purchase of goods. 1,230 1670 4 é 5,784 6219 1505 1353
Purchase of praparty, plan
4 |and squipment & Right-of- 1} 10 - . - B4 4 1,713 1430
use assels
T |Purchass of semvices 2 248 1 a . 3 55 1,140 1,205
B |Rent expense - T - . g 5 a0 3 24 457
B {Payment of lease kabiity - - - . . - E 189 -
10 [Relmbusement rads 118 130 L1} L] o il 17 T a0 28
11 |Ralmburssmani recelyed 75 53 a 2 1 L} 5 §
12 |Royalty . . g # i s
13 |Pividend peid - - . 21 135 5.545 2773 10 ]
14 |Dividend recaivad pA- 1.055 101 172 . - - 2 .
15 [Invesimant mede 3 - - - .
16 |Guaranies pvan during (he an 13,748
ear
(g] Qutstanding balandes arising from sales [ pueeh of yoods anil services
Subsidiaries Jolnt Associate Comp Jomt control over the | o posatad partis
5 Nrariiulars Ty
Mo, March 31, | #arch 31, | March 31, | March 2, | March 34, arch 31 March 31, | March 21, | March 31, | March M,
2020 2018 2020 2018 2020 2019 2020 2019 2020 2010
1 [Trade Payable s 335 [ [ - 2043 [ETF o1 568
2 |Trade Recelvable 2494 1,108 146 223 . - 1 1 a3 2]
3 [Other finenclal assals 42 k3 . - 2 .
4 |Advances recoverabk 3 2 - » L} . 1} 124 178
5 |Advancas fram customar w 110 . . 1 a L} 1
8 |Invextmenis 44,320 44,317 456 453 1 11 - 14 14
M ] Ik ohan 13127 19953 . . - - -
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(AN amouris n IR MIMon, unlcas olbaruden atadod)

(o) Loans & advancas ta [ from rafated parlies

Subakdlarios Jolnl vantures Othar related parties
g Particulars
Mo,
" March M, Merch 31, | Mareh 31, | March 31 March 31, Warch 31,
2020 2016 2020 2018 2020 2019
L |3¢c||rlly deposits given:
Baginning of Lhe yoor - - 484 427
goem!ly deposll ghven . - - 7B L1}
o o - : &1 ()
End of th year - - 488 484
ii. |9eaurity Daposit Retalved:
Boginning of the year - - k-] 3k 14 18
Bacurly deposits recelyad = . ~ Y
Securlly doposiis repald - . - . 2
End of the year . . # % 14 14
il, |Loans ghan
Baginning of 1he year 1 1 .
Loans ghven . 2 128
Interaal changed | 1 4
Intorsal regalvad z
Loana ragetyed back 13 - - -
End of the year 1 14 - - Rk

* Rent of MR 5 miflon (Mench 91, 2018 INR 5 miMlon} paid to Mr. V.C Sehgal, kr. Lekeh Veaman Sehgal, Ms. Ranu
Sehgal, end Me. Vidhl Sohgal

“Dividend of INR 270 milllon (Merch 31, 2016 ; INR 135 millon) pald 16 M. V. C. Sehgal, Mr. Laksh Vaaman Behgal, Mé.
Renu Sahgal, Ms, Nealu Mehra, its. Goota Gonl, Mr. Ponka) #ilal, Mr, GN. Gauba, Mz, Gaesla Mathur, e Nevesn
Fenzu, Arun Purl, Alok Gosl and Mr. Saulam Mukherjes.




MOTHERSON SUMI S$YSTEMS LIMITED

Notes to the financial statoments
{All amounts in INR Million, unless otherwise stated)

41 Segment Information:
Description of segments and princlpal activities
The Company is primarily in the business of manufacture and sale of components to automative original equipment manufacturers.
Operaling segments are reported in a manner consistent with the internal reponting to the Chief Operating Decision Maker "CODM" of the
Company. The CODM is responsible for allocating resources and assessing performance of the operating segments . The Company has monthly

review and forecasting procedure in place and CODM revisws the operations of the Company as a whole, hence there are no reportable segments
as per Ind AS 108 "Operating Segments”

A, Disaggregated revenue Informatlon

March 31, 2020 March 31, 2019

i} Revenue from external customers

India 57,926 65,868
Qutside India 10,612 9,944
68,738 75,813
Type of goods or Services March 31, 2020 March 31, 201¢
Sales of Components 65,034 72,934
Tool development 1,287 1,025
Others operating revenug 1,821 1,148
Total revenue from contracts with customers 68,142 75,107
Timing of revenue recognltion March 31, 2020 March 31, 2019
As a pointin time 66,855 74,082
QOver a period of time 1,287 1,025
Total revenue from contracts with customers 68,142 75107
il} Segment Assets

Tatal of non-current assets other than financial instruments, investment in subsidiaries, joint ventures and associate and deferred tax assets broken
down by location of the assets, is shown below:

March 31, 2020 March 31, 2019

India 20,572 19,208
Qutside India - 0
20,572 19,208

March 31, 2020  March 31, 2019
i) Capital expenditure 3,471 3,976

iv) Revenues from transaclions with a single external customer amounting to 10 per cent or more of the Company's revenues s as follows
March 31, 2020 March 31, 2019

Customer 1 22,690 25171

------ This space has been intentionally feft blank-—
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42

43

a)

c}

a)
b)

44

Capital and Other Commitments
Capital expenditure contracted at the end of the reporting period but not recognised as liabilities is as follows:
March 31, 2020  March 31, 2019

Property, ptant and equipment

Estimated value of contracts in capital account remaining to be executed. {net of 534 997
advances of INR 85 millicn {March 31, 2019: INR 97 million))

Investment property

Estimated value of purchase consideration ouistanding, {net of advances of INR 110 ) 3
million {March 31, 2019: INR 107 million))

Total 534 1,000

Contingent liabilities:

Claims against the Company not acknowledged as debts

March 31, 2020 March 31, 2019

Excise, sales 1ax and service 1ax malters® 65 94
Claims made by workmen 44 41
Income tax matters 152 120

* Against which Company has given bank guarantées amounting to INR 2 millien (March 31, 2018 : INR 8 million)

The Company does not expacl any reimbursements in respect of the above contingent liabilities,
The Company has assessed that it is only possible but not probable that outflow of economic resources will be required

Assets pledged as security
The carrying amount of assets pledged as security for current and non-current borrowings are as follows:

Motes March 31, 2020  March 31, 2019
Current:
Financial assets
First charge 3
Cash and cash equivalents 13{a) 2,300 1,333
Trade receivables 8 8,675 8,090
Inventory 12 5,931 10,551
Other current assels 2,315 3,902
Total current assets pledged as security 23,220 23,876
Non Current:
Second charge
Freehold and leasehold land 3 987 2,586
Bulldings end leasehold improvemenis 3 7.583 7.041
Plant & Machinery 3 6,908 7.067
Other iterns of PPE 3 343 393
tnvestment property 4 747 872
Non current invesiment 6(a) 24,705 24,705
Capital advance 1 110 e
Total non-current agsets pledged as security 41,380 42,664
Total assets pledged as securlty 64,600 66,540

45 Ind AS 115 Revenue from ¢contracts with customers

Effective April 1, 2018, the Company has adopted Ind AS 115, 'Revenue from Contracts with Cusiomers’, with a modified
retrospeclive approach. The management has evaluated the implications of implementation of new standard on ils revenue and
has made appropriate adjusiments to these results where significant. In certain coniracts, it has been assessed that the
Company is acting as an agent and therefore, revenue has been racognised excluding the cost of components sold

The transaction price allocated to the remaining performance obligations related to tool development (unsatisfied or partially
unsatisfied) are, as follows.

March 31, 2020  March 31, 2019

Within one year 265 496
More than one year 1 -
Total 266 496

Table below provides information on revenue recognised from :

March 31, 2020  March 31, 2019
Amounts included in contract liabilities at the baginning of the year 352 285
Performance obligations parlly satisfied in previous years 289 218
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The table below represents summary of contract assels and liabilities relating to contracts with customers
March 31, 2020  March 31, 2019

Receivables 8,675 8,050

Contract assets 423 1,214

Contract liabilities (Refer note 24) 838 1,010
46 Leases

The Company elected to apply Indian Accounting Standard 116 ('Ind AS 115, Leases, with effect from April 01, 2019, using the
modified retrospective method. Accordingly, comparatives for the year ended March 31, 2019 have not been restated. The
Company assesses each lease contract and if lhe contract conveys the right to conirol the use of an identified asset for a period
of time in exchange for consideration, the Company recognised right to use assets and lease liabilities for those lease contracts
except for short-term lease and lease of low-value assets

The Company has leases contracts for land, premises, plant & machinery and vehicles. These lease arrangements for land are
for a period upto 99 years, for premises are for a period upto 10 years, plant & machinery are for a penod upio 5 years and
vehicles are for a period upto 5 years. The Company also has cerlain leases of machinery, computers. vehicles with lease terms
of 12 months or less and leases of office equipment with low value. The Company applies 1the ‘short-lerm lease’ and ‘lease of
low-value assets' recognition exemptions for these leases.

As at March 31, 2018, the Company had minimum lease payment commilment under non-cancellable operating leases
of INR 18 million, Pursuant to adoption of Ind AS 116, lease liabililies of INR 806 million were recognised on April 01,
2019, the transition date. The difference between the operating lease commitments under Ind AS 17 and lease liabilities
recognised under Ind AS 116 is largely due to discounting of lease commitments and adoption of practical expedients on
exclusion of short-term leases and leases of lowvalue and other adjustments due to reassessment of terms of the contracts,

As at the trangition date April 01, 2019 following impacts were recognised in financial position on accounl of recognilion of right
of use assets, lease fiabilities and reclassification of existing finance lease assets and liabillties,
March 31, 2019 April 01, 2019 Change

Property, plant & equipment (Refer note 3) 17,087 16,280 {B06)
Right-cf-use assets (Refer note 3) - 923 923
Other receivables and assets {non-current and current) 2,381 2,265 {116)
Borrowings (non-current and non current, including current 14,194 14,194 .
maturity of long term borrowing)
Lease Liabilities - 806 806
The carrying amounts of lease liabilities and the movemeants during the period is given below:
March 31, 2020

Recognised as at April 01, 2019 on accouni of adoplion of ind AS 116 806

806

March 31, 2020

Current lease llablities 137
Non-current leass liabilities 791
928
Amount recognised in statement of profit and loss during the year on account of Ind AS 116 March 31, 2020
Interest expense on lease liabilities {included in finance cost) 88
Depreciation of Righl of Use assets 244
Lease expense derecognised 289

Other items included in statement of profit and loss during the year:
Short term and low value lease payments 455

47 Estimation of uncertainties relating to the global health pandemic from COVID-19 (COVID-19):

The Company has evaluated the impact of COVID — 19 resulting from (i) the possibilily of constraints to fulfil its performance
obligations under the conlract with customers;{ii} revision of estimations of costs to complete the contract because of additional
afforts; (iil) termination or deferment of contracts by customers. The Company has concluded that the impact of COVID - 19 is
not material based on these estimates, Due to the nalure of lhe pandemic, the Company will continug to monitor developments
to identify significant uncertainties relating to revenue in future periods

The Company has considered the possible effects that may result from the pandemic relating to COVID-1% on the carrying
amounts of Investments and other financial assets, In developing the assumptlions relating to the possible future uncertainties in
the global economic conditions because of this pandemic, the Company, as at the date of approval of these financial statemants
has used inleral and external sources of information including credit reports and related information, econamic forecasts and
consensus estimates from markel sources on the expected future demand of its products. The Company has performed
analysis on the assumptions used and based on current estimates expects the carrying amount of these assets will be
recovered. The impact of COVID-19 on the Company's financial statements may differ from that estimaled as at the date of
approval of these standalone financial statements Ty

----Thi§ space has been intentionally foft blanh—
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48 Dues to micro, small and medium enterprises

4

o

The Company has certain dues to suppliers registered under Micro, Smal and Medlum Enterprises Development Acl, 2006 { MSMED Act’). The disclosures pursuant
to the said MSMED A¢t is as follows:

March 31, 2020 March 31, 2019
Principal amount due to suppliers registered under the MSMED Act and remaining unpaid 155 202
as at year end
Interest due to suppliers registered under the MSMED Act and remaining unpaid as at year () 3
and
Principal amounts paid to suppliers registered under the MSMED Act, beyond the 1767 1.864
appointed day during the year ' !
Intarest paid, other than under Section 16 of MSMED Act, fo suppliers registered under the E
MSMED Act, beyond the appointsd day during the year
Interest paid, under Section 16 of MSMED Act, to suppliers registered under the MSMED
Aet, beyond the appointed day during the year
Interest due and payable towards suppliers registered under MSMED Act, for payments 5 14

already made
Further interast remaining due and pavable for garlier vears =

During the year, the Company has recognised an expense of INR 56 million (31 March 2018: Nil} toward its preporfionate share of costs aflocated by the Samvardhana
Employees Welfare Trust (‘the Trust) constituted by Samvardhana Moiherson International Limited for providing share scheme and other benefits to the employses of
the participating companies. The frust helps the employees of participating companies to dispose off shares at falr value

The Company has also given a loan amounting to INR 125 million (31 March 2019: Nil) to the Trust and is outstanding as on March 31, 2020. The loan carries intergst
(@ rate of 9.5% p.a. and is repayable after 5 years from the date of Ioan

&0 Disclosurs pursuant to the Regulation 34{3) read with para & of Schedule V¥ to Securities and Exchange Board of India (Listing Obligations And Disclosures

&

pur'y

Requirements) Requlation, 2015:
al Loans and advances in the nature of loans to subsidiaries and associates

March 31, 2020 March 34, 2019
Lcan to Subsidiary : Sanwvardhana Metherson Polymer Limited
Balance as at year end - z
Maximum amount ouistanding at any time during the year 2 2
March 31, 2020 March 31, 2019
Loan to Subsidiary: Motherson Polymers Compounding Solution Limited
Balance as at year end - 12
Maxirmum amcunit cutstanding at any time during the year i2 12

b} Investment by the loanses in tha shares of the Company: The loanees have not made any investment in the shares of the Company

The Board of Diraclors in ils meeting dated January 30, 2020, has constituted Sub Committee to examine and submit proposal to the Board for reorganization of
business within the group which will, inter alla, demerge domestic wiring harness business of the Company into a newly formed legal antity with mirror sharsholding,
which shall be listed and consolidating shareholding in Samvardhana Mothsrson Automotive Systems Group B.Y. ("SMRP BY") in MSSL through a process of merger
fo bring 49% stake held by Samvardhana Motherson International Limited ("SAMIL"} in SMRP BV into MSSL. The sub-committee as formed by the Board of directors is
currenlly evaluating all options which wlll be submittad to the board for iheir final approval and necessary actions thereafter

§2 Amounts appearing as zero "0" in financial are below the rounding off norm adopted by the Company

For S.R. Batlibol & Co. LLP

For and on behalf of the Board

Chartered Accountants
ICAl Firm Registration Number: 301003E/E300005

Chgulaiy magureel by FANKAS CHADHA
PANKAJ s tiiaa sy VIVEK kD PANKA)  Londviadiv
A mﬁ ?‘“mlx:‘mumlﬂ CHAAND SE"MN;I]M.O] KU MnR A
CHADHA zepinsmemes SEHGAL  tocemmtsoe MITAL O domoess
per PANKAJ CHADHA, \.C. SEHGAL PANKA.) MITAL
Pariner Chairman Whole-time Director/
Chlef Operating Officer

Membership No.: 091813

Place: Gurugram
Date: June 02, 2020

Gaya Nand oo sty Alok e
Gauba  SinE Goel /| buaine
G.N. GAUBA, ALOK GOEL

Chief Financial Officer

Place: Noida
Drate: June 02, 2020

Company Secralary
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INDEPENDENT AUDITOR’S REPORT

To the Members of Samvardhana Motherson International Limited
Report on the Audit of the Standalone Ind AS Financial Statements
Opinion

We have audited the accompanying standalone Ind AS financial statements of Samvardhana Motherson
[nternational Limited (“the Company™), which comprise the Balance sheet as at March 31 2020, the
Statement of Profit and Loss, including the statement of Other Comprehensive Income, the Cash Flow
Statement and the Statement of Changes in Equity for the year then ended, and notes to the standalone Ind
AS financial statements, including a summary of significant accounting policies and other explanatory
information,

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone Ind AS financial statements give the information required by the Companies
Act, 2013, as amended (“the Act™) in the manner so required and give a true and fair view in conformity
with the accounting principles generally accepted in India, of the state of affairs of the Company as at
March 31, 2020, its profit including other comprehensive income, its cash flows and the changes in equity
for the year ended on that date,

Basis for Opinion

We conducted our audit of the standalone Ind AS financial statements in accordance with the Standards
on Auditing (SAs), as specified under section [43(10) of the Act. Our responsibilities under those
Standards are further described in the *Auditor’s Responsibilities for the Audit of the Standalone Ind AS
Financial Statements’ section of our report. We are independent of the Company in accordance with the
‘Code of Ethics’ issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions of the Act and
the Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion on the standalone Ind AS financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the standalone Ind AS financial statements for the financial year ended March 31, 2020. These
matters were addressed in the context of our audit of the standalone Ind AS financial statements as a whole,
and in forming our opinion thereon, and we do not provide a separaie opinion on these matters. For each
matter below, our description of how our audit addressed the matter is provided in that context.

We have determined the matters described below to be the key audit matters to be communicated in our
report. We have fulfilled the responsibilities described in the Auditor’s responsibilities for the audit of the
standalone Ind AS financial statements section of our report, including in relation to these maiters.
Accordingly, our audit included the performance of procedures designed to respond to our assessment of
the risks of material misstatement of the standalone Ind AS financial statements. The results of our audit
procedures, including the procedures performed to address the matters below, provide the basis for our
audit opinion on the accompanying standalone [nd AS financial statements.




SR Batiiso1 & Co. LLP

Chartered Accountants

Key audit matters

How our audit addressed the key audit matter

Impairment assessment of investments and assessment of expected credit loss for loans and

statements)

financial guarantees (as described in Note 6, 7(a), 7(b) and 16 of the standalone Ind AS financial

The Company, being a CIC-ND-SI-
NBFC, has made investments in, granted

loans to and provided financial
guarantees on behalf of various
subsidiaries/joint venture/associate
companies.

The carrying amount of such

investments, loans and expected credit
loss for financial guarantees as at March
31, 2020 amounts to Rs. 18,978 million,
Rs. 1,359 million and Rs. 1,925 million
respectively.

Considering the long-term nature of these
investments, loans and financial
guarantees, the assessment of impairment
and expected coredit loss (ECL)
prescribed under Ind AS 36 and Ind AS
109 respectively requires significant
judgement and estimates to be applied by
the management to determine:

a. Value-In-Use (ViU
investment impairment

b. Recoverable value for ECL for
loans.

for

c. Provision in respect of ECL on
financial guarantees

In particular, the determination of the
VIU/recoverable  value/provision s
sensitive to significant assumptions such
as discount rate, revenues growth,
operating margin, terminal value and

changes in credit risk.
Accordingly, the matter has been

identified as a key audit matter,

The procedures performed by us include following:

Assessed the process followed and controls
implemented for the impairment review and
measurement of financial guarantees and analysis
performed by the management;

Read and understand the board approved policy for
ECL

Tested management’s impairment calculation in
accordance with the applicable accounting standards;

Read the financial position and operating/financial
results of the respective companies from their
financial information made available to us by the
management;

Tested the expected credit loss model, including
assumptions and underlying computation;

Where considered necessary, evaluated the key
assumptions used in determining VIU and performed
sensitivity analysis of key assumptions,;

Read and assessed the disclosure made in the
financial statements for assessing compliance with
disclosure requirements.

Emphasis of Matter- Corona developments

The developments surrounding the Corona (Covid-19} vitus have a profound impact on people’s health
and on our society as a whole, as well as on the operational and financial performance of organizations,
The situation changes on a daily basis giving rise to inherent uncertainty. The Company is confronted with
this uncertainty as well, which has been disclosed in the Note 54 to the Ind AS financial statements,
together with its evaluation thereof. We draw attention to these disclosures. Qur opinion is not modified

..-—-—'—"'_-_“‘!

in respect of this matter.

v\
<\
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Other Information

The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Annual report, but does not include the standalone Ind AS
financial statements and our auditor’s report thereon. The Annual repost is expected to be made available
to us after the date of this auditor's report.

Our opinion on the standalone Ind AS financial statements does not cover the other information and we
do not express any form of assurance conclusion thereon.

In connection with our audit of the standalone Ind AS financial statements, our responsibility is to read
the other information and, in doing so, consider whether such other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated.

Responsibility of Management and Those Charged with Governance for the Standalone Ind AS
Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act with
respect to the preparation of these standalone Ind AS financial statements that give a true and fair view of
the financial position, financial performance including other comprehensive income, cash flows and
changes in equity of the Company in accordance with the accounting principles generally accepted in
India, including the Indian Accounting Standards (Ind AS) specified under section 133 of the Act read
with the Companies (Indian Accounting Standards) Rules, 2015, as amended. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and the design, implementation and maintenance of adequate internal financial
controls, that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the standalone Ind AS financial statements that
give a true and fair view and are free from material misstatement, whether due to fravd or error.

In preparing the standalone Ind AS financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

Those Charged with Governance are also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Aundit of the Standalone Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone Ind AS financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance. but is not a
guarantee that an audit conducted in accordance with SAs will always detect a material misstatement when
it exists. Misstatements can arise from fraud ot error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these standalone Ind AS financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:
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+ Identify and assess the risks of material misstatement of the standalone Ind AS financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion, The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control,

+  Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)(i} of the Act, we are also responsible
for expressing our opinion on whether the Company has adequate internal financial controls with
reference to financial statements in place and the operating effectiveness of such controls.

« Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management,

*  Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern.
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Qur conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Company to cease to continue
as a going concern.

+  Evaluate the overall presentation, structure and content of the standalone Ind AS financial statements,
including the disclosures, and whether the standalone Ind AS financial statements represent the
underlying {ransactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during cur audit,

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the standalone Ind AS financial statements for the financial year
ended March 31, 2020 and are therefore the key audit matters. We describe these matters in our auditor’s
report unless law or regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.

Report on Other Legal and Regulatory Requirements
1. As required by the Companies (Auditor’s Report} Order, 2016 (“the Order™), issued by the Central

Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
“Annexure 1” a statement on the matters specified in paragraphs 3 and 4 of the Order.

2. As required by Section 143(3) of the Act, we repot that:

{a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit;

fe v
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(b) In our opinion, proper books of account as required by law have been kept by the Company so far
as it appears from our examination of those books;

(c) The Balance Sheet, the Statement of Profit and Loss including the Statement of Other
Comprehensive Income, the Cash Flow Statement and Statement of Changes in Equity dealt with
by this Report are in agreement with the books of account;

{d) In our opinion, the aforesaid standalone Ind AS financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read with Companies (Indian Accounting
Standards) Rules, 20135, as amended,

(e} On the basis of the written representations received from the directors as on March 31, 2020 taken
on record by the Board of Directors, none of the directors is disqualified as on March 31, 2020
from being appointed as a director in terms of Section 164 (2) of the Act;

(f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company with reference to these standalone Ind AS financial statements and the operating
effectiveness of such controls, refer to our separate Report in “Annexure 2” to this report;

(2) In our opinion, the managerial remuneration for the year ended March 31, 2020 has been paid /
provided by the Company to its directors in accordance with the provisions of section 197 read
with Schedule V to the Act;

(h)} With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11
of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to the best of
our information and according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations on its financial position in its
standalone Ind AS financial statements — Refer Note 39 to the standalone Ind AS financial
statements;

ii. The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses;

iii,  There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company.

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

Thgdally snad by PANEAS CHADHA
PANKAJ  Smsmssass o
oup

CHADHA i
per Pankaj Chadha

Partner

Membership Number: 091813
UDIN: 20091813AAAACL3377
Place of Signature: Gurugram

Date: June 17, 2020 \;J}/
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Annexure 1 referred to in paragraph 1 under the heading “Report on Other Legal and Regulatory
Requirements” of our report of even date

Re: Samvardhana Motherson International Limited (the “Company™)

(i) (@) The Company has maintained proper records showing full particulars, including quantitative
details and situation of fixed assets.

(i) (b) Fixed assets have been physically verified by the management during the year and no material
discrepancies were identified on such verification,

(i} (¢} According to the information and explanations given by the management, there are no immovable
properties, included in property, plant and equipment of the company and accordingly, the
requirements under paragraph 3(i)(c) of the Order are not applicable to the Company.

(ii) The Company’s business does not involve inventories and, accordingly, the requirements under
paragraph 3(ii} of the Order are not applicable to the Company.

(i) (a) The Company has granted loans to twelve companies covered in the register maintained under
section 189 of the Companies Act, 2013. In our opinion and according to the information and
explanations given to us, the terms and conditions of the grant of such loans are not prejudicial to
the Company's interest.

(iii) (b) The Company has granted loans for stipulated period or loans repayable on demand to companies
covered in the register maintained under section 189 of the Companies Act, 2013. The
repayment/receipts of principal and interest has been regular as per the stipulated terms or on
demand by the Company, taking into consideration the renewal of loans provided by the Company
at request of the borrower.

(#i1) {c) There are no amounts of loans granted to companies, firms or other parties listed in the register
maintained under section 189 of the Companies Act, 2013 which are overdue for more than ninety
days.

(iv)  Inour opinion and according to the information and explanations given to us, provisions of section
185 and 186 of the Companies Act 2013 in respect of loans to directors including entities in which
they are interested and in respect of loans and advances given, investments made and, guarantees,
and securities given have been complied with by the Company.

(v} The Company has not accepted any deposits within the meaning of Sections 73 to 76 of the Act
and the Companies (Acceptance of Deposits) Rules, 2014 (as amended). Accordingly, the
provisions of clause 3(v} of the Order are not applicable.

(vi}  To the best of our knowledge and as explained, the Central Government of India has not specified
the maintenance of cost records under sub section (1) of Section 148 of the Companies Act, 2013
for any of the products of the Company.

(vii)(a) The Company is regular in depositing with appropriate authorities undisputed statutory dues
including provident fund, income-tax, cess and other statutory dues applicable to it and the
Company is generally regular in depositing goods and service tax with the appropriate authorities.
The provisions relating to employees’ state insurance and duty of custom are not applicable to the
Company.



SR Banor& Co. LLP

Chartered Azcountants

(vii)(b} According to the information and explanations given to us, no undisputed amounts payable in

respect of provident fund, income-tax, goods and service tax, cess and other statutory dues were
outstanding, at the year end, for a period of more than six months from the date they became
payable. The provisions relating to employees’ state insurance and duty of custom are not
applicable to the Company.

(vii){c) According to the records of the Company, the dues outstanding of income-tax on account of any

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

{xiv)

dispute, is as follows:

Name of the | Nature of Amount Period to Forum where dispute is
statute dues (INR in million) | which the pending
amount relates
Income Tax | Income Tax 12.64 AY 2013-14 Commissionet of
Act, 1961 Income-Tax {(Appeals)

The provisions relating to sales tax, service tax, duty of custom, duty of excise and value added
tax are not applicable to the Company.

In our opinion and according to the information and explanations given by the management, the
Company has not defaulted in repayment of loans or borrowing to a financial institution, bank or
dues to debenture holders.

In our opinion and according to the information and explanations given, considering the various
source of funds available with the Company and fund flow statement prepared by the management,
the Company has utilized the monies raised through issue of debentures and term loans for the
purposes for which they were raised. The Company has not raised moneys by way of initial public
offer or further public offer.

Based upon the audit procedures performed for the purpose of reporting the true and fair view of
the financial statemenis and according to the information and explanations given by the
management, we report that no fraud by the Company or no fraud on the company by the officers
and employees of the Company has been noticed or reported during the year,

According to the information and explanations given by the management, the managerial
remuneration has been paid / provided in accordance with the requisite approvals mandated by the
provisions of section 197 read with Schedule V to the Companies Act, 2013.

In our opinion, the Company is not a nidhi company. Therefore, the provisions of clause 3(xii} of
the Order are not applicable to the Company and hence not commented upon.

According to the information and explanations given by the management, transactions with the
related parties are in compliance with section 177 and 188 of Companies Act, 2013 where
applicable and the details have been disclosed in the notes to the financial statements, as required
by the applicable accounting standards.

According to the information and explanations given to us and on an overall examination of the
balance sheet, the Company has not made any preferential allotment or ptivate placement of shares

or fully or partly convertible debentures during the year under review and hence, reporting
requirements under clause 3(xiv) are not applicable to the company and, not commented upon.
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Charterad Accountants

(xv)  According to the information and explanations given by the management, the Company has not
entered inte any non-cash transactions with directors or persons connected with him as referred to
in section 192 of Companies Act, 2013,

(xvi) According to the information and explanations given to us, we report that the Company has
registered as required, under section 45-1A of the Reserve Bank of India Act, 1934,

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

PANKAJ Simiieind s
CHADHA &5
per Pankaj Chadha
Partner
Membership Number: 091813
UDIN: 20091813AAAACL3377

Place of Signature: Gurugram
Date: June 17, 2020
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Chartered Accountants

ANNEXURE “2” TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
STANDALONE FINANCIAL STATEMENTS OF SAMVARDHANA MOTHERSON
INTERNATIONAL LIMITED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act™)

We have audited the internal financial controls over financial reporting of Samvardhana Motherson
International Limited (“the Company™) as of March 31,2020 in conjunction with our audit of the
standalone financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining intetnal financial controls
based on the internal control over financial reporting criteria established by the Company considering the
essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India. These
responsibilities include the design, implementation and maintenance of adequate internal financial controls
that were operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to the Company’s policies, the safeguarding of its assets, the prevention and detection of frauds
and errors, the accuracy and completeness of the accounting records, and the timely preparation of reliable
financial information, as required under the Companies Act, 2013.

Aunditor’s Responsibility

Qur responsibility is to express an opinion on the Company's internal financial controls over financial
reporting with reference to these standalone financial statements based on our audit. We conducted our
audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note™) and the Standards on Auditing as specified under section 143(10} of the
Companies Act, 2013, to the extent applicable to an audit of internal financial controls and, both issued by
the Institute of Chartered Accountants of India. Those Standards and the Guidance Note require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether adequate internal financial controls over financial reporting with reference to these standalone
financial statements was established and maintained and if such controls operated effectively in all material
respects.

QOur audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls over financial reporting with reference to these standalone financial statements and their
operating effectiveness. Our audit of internal financial controls over financial reporting included obtaining
an understanding of internal financial controls over financial reporting with reference to these standalone
financial statements, assessing the risk that a material weakness exists, and testing and evaluating the
design and operating effectiveness of internal control based on the assessed risk. The procedures selected
depend on the auditor’s judgement, including the assessment of the risks of material misstatement of the
financial staternents, whether due to fraud or error,

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our audit opinion on the internal financial controls over financial reporting with reference to these
standalone financial statements.

fo | \f N



S.R.Barusoi & Co. LLP

Chartered Accountants

Meaning of Internal Financial Controls Over Financial Reporting With Reference to these Financial
Statements

A company's internal financial control over financial reporting with reference to these standalone financial
statements is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company's internal financial control over financial reporting with
reference to these standalone financial statements includes those policies and procedures that (1) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded
as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorisations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting With Reference to
these Standalone Financial Statements

Because of the inherent limitations of internal financial controls over financial reporting with reference to
these standalone financial statements, including the possibility of collusion or improper management
override of controls, material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls over financial reporting with reference to
these standalone financial statements to future periods are subject to the risk that the internal financial
control over financial reporting with reference to these standalone financial statements may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate internal financial controls over financial
reporting with reference to these standalone financial statements and such internal financial controls over
financial reporting with reference to these standalone financial statements were operating effectively as at
March 31, 2020, based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India.

For S.R. Batliboi & CO. LLP

Chartered Accountants

ICAI Firm Registration Number: 301003E/E300005
PANKAJ B

= Pyisail,

amii=pankay clddia @b In
CHADHA imaredesen, e
Patn. 2020 0617 235650 +0F W0

per Pankaj Chadha

Partner

Membership Number: 091813
UDIN: 20091813AAAACL3377
Place of Signature: Gurugram
Date: June 17, 2020
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Samvardhana Motherson International Limited
Standalone balance sheet as at March 3, 2020
(A&l amounts are in TNR million, unless otherwise stated)

Notes As al As at
March 31, 2020 March 31, 2019
Assely
Financial assets
Cash and cash equivalents 3 6,313 154
Bank balances other than cash and cash equivalents 4 6 &
Trade receivables 5 82 52
Loans 6 1,359 2,403
Investments Z{a) 26 476
Other financial assets ] 75 86
Total financial assets 8,361 3.177
Mon-financial assets
Investments in subsidiaries, joint ventures and associates 7 18,952 17,755
Income tax assets {net) 9 76 78
Deterred tax assets (net) 10 - -
Property, plant and equipment 11{a} 3% 53
Right-of-use assets 11} a0 -
Other non-financial assets 12 26 52
Total non-Ninancial assets 19,183 17.938
Total assets 27,544 21,118
Liabilities and equity
Liabilities
Financial liabilities
Trade payables 13
(1) total omstanding dues of micro, small and medium enterprises - -
(i} total outstanding dues of creditors other than micro, small and medivin enterprises k1| 15
Debt securities 14 7,000 3,500
Borrowings {other than debt securities) 15 2,250 2,886
Lease liabilities a8 28 -
Other financial Tabilities 16 2,167 143
Total financial liabilities 11,536 6,564
Non-financial liabilities
Provisions 17 66 65
Other non-financial liabilities 18 a1 82
Total non-fingncial liabilities 157 147
Equity
Equity share capital 19 4,736 4,736
Other equity 20 11,115 9,668
Total equity 15,851 14,404
Total liabilities and equity 27,544 21,1158
Summary of significant accounting policies 2
The above standatone balance sheet should be read in conjunction with the accompanying notes
This is the balance sheel referred to in our report of even date
For S.R. Batliboi & Co. LLP
Chartered Accountants For and on behalf of the Board of Direcrers
ICAI Firm registration namber : 301003E/ E300005 pucicaly chimad
PANKAJ iaitilcbod v VIVEK CHAAND Diitioonesty o SANJAY smin
mbepankaychadhagrt SEHGAL ErsamnA Dte: 2030.06.17
CHADHA Ersssiime (ke MEHTA ey
per Pankaj Chadha ¥ivek Chaand Sehgal Sanjay Mehta
Partner Director Director
I ity s DIN Q3291126 DIM 03215388
Membership No 091812 POOJA Dl lyganed 291 Il
M EH R A Da:s“o::l?:: Ralinder i e MANISH AN KiIAAR LOYAL
s Ku]mar Bansal! a KUMAR GOYAL B e
Ponja Mchra Rajinder Kumar Bansal Manish Kumar Goyal
Company Secretary Deputy Chief Financial Officer  Chief Financial Officer
Membership Wo. FCS 5083
Place : Gurugram Place : Noida
[ate - June 17, 2020 Date : June 17, 2020

I




Samvardhana Motherson International Limited

Standalone statement of profit and loss for the year ended March 31, 2020

{Al amounts are in INR million, unless otherwise stated)

Revenue from operations

Interest income

Dividend income

Fee and commission income

Revenue from contract with customers
Net gain on fair value changes

Total revenue from operations
Other income

Taotal income

Expcnses

Finance costs

Employee benefits expenses

Depreciation expenses

Others expenses

Total expenses

Profit before exceptional items and tax

Exceptional items

Profit before tax

Tax expenses
-Current tax expense {provision reversal for earlier years)
-Deferred tax expense

Total tax expense

Profit for the year
Other comprehensive income

Items that will not be reclassified to profit or boss

Remeasurements of defined benefit obligations
Ihcome tax relating to the above items

Other comprehenslve income for the year

Total comprehensive income for the year

Earnings per share;

Mote

2l{a}
21{b)
2l(e}
21(d)

23

24
25
26
27
28

29

30

Nominal value per share: [INR 10/- (March 31, 2019 : INR 10/-)

Basic {INR per share}
Diluted {IMR per share)

Summary of significant accounting policies

The above standalone statement of profit and loss should be read in conjunction with the accompanying notes

2

This is the stalement of profit and loss referred to in our report of even date

For S.R. Batliboi & Co. LLP
Chartered Accountants
[CAI Finn registration number : 301003E/ E300005

For the year ended For the year ended
March 31, 2020 March 31, 2019
300 126
1395 1.585
53 iz
36 150
43 27
3877 2,120
153 361
4,030 2,481
169 607
203 222
59 17
235 249
1,266 1,095
2,764 1.386
(1,089) (783}
1,675 603
{9
%
1,694 603
7 (8
7 (8)
i,701 595
358 1.27
358 1.27

For and on behalf of the Board of Dirgctors

| ed
PANKAJ  Soamadsism e VIVEK Digtty ey SANJAY bsamnr
ouPemonal, VIVEK CHARND SEHGAL WEHTA
lmﬂ'p.. it in CHAAND Date: 20100637 MEHTA Drle. 2020.06.1 7
C HAD HA el C el SEHGAL DREBER, 223032 +05'30°
per Pankaj Chadha ¥ivek Chaand Schgal Sanjay Mehta
Partner Director Dirzsctor
Membership No. 091813 DIN 00291126 DIN 03215388
POOJ Dlg|lLa';|\L‘Esimd by "
pos i Pl s y MANISH TR
: Rajinder Puayinaber Frurnps s ke FLMMA SOHAL
Date: ? 5 s
MEHRA 2z50u0s50 Kumar Bansa) Sus ioeer? KUMAR GOYAL 31, T8
Pooja Mchra Rajinder Kumar Bansal Manish Kumar Goyal
Company Secretary Deputy Chief Financial Officer Chief Financial Officer

PAN - AESPGI496A

PAN - AIVPBI8B6F

Membership Mo FCS 5083

Place : Noida
Date : June 17, 2020

Place : Gurugram
Date : June 17. 2020




Samvardiana Motherson Infevnational Limited

Standal tat t of changes in equity as at March 31, 2020

{All amounts ace in INR illion, nnless otherwise stated)

A. Equity share capital Notes Amount
As at March 31, 2018 4,736
Changes in equity share capital 9 =
As at March 31, 2019 4,736
Changes in equity share capiral 19 -
As at March 31, 2020 4,736
1. Other equity Reserves and surplus ltems of DCE Toral
Note Securities Capital reserve  Reserve Retnined Equity insfruments
premi on fgamati fond Earning through other
comprehensive
Income (OCN
Bulunce s at March 31, 2018 20 1163 2,402 1.63% 1845 68 10,213
Profit for the ywir - - . 603 . 603
Other comprehensive imcome - - - 8) - 81
Total comprehensive income for the vear - - - 595 - £0%
Tterim dividend puid - - - 947 {447y
Dividend disteibution tux - - - (193) . {192}
Transfer tod frenm) retnimed carings - - 121 (53) (63) -
Balanee ns ot March 31, 2019 3,263 2,402 1,756 2247 - 9.668
Profit for the year - - - 1.694 - 1,694
Other comprehensive ineome ' - - 7 = 7
Total comprehensive income for the year - - - 1,701 = 1,701
Additiens during the year
Transler o/ from) retained earmings - 339 (3391 E -
Interim dividend paid . (213} - 213
Dhvidend distribution tax - - - {41) - 141y
Balance as at Mareh 31, 2020 3,263 2,402 2,095 3,055 - 11.115
Summary of significant accounting pelicies 2
The above standalone statemeni of changes in equity should be read in conjunction with the accompanying notes
This is the statement of changes in equity referred to in our report of even date
For §.R, Batliboi & Co. LLP .
Chartered .*\ccmmtsfms VIVEK Digitally signed For and on behalf of the Board of Directors
TCAS Firm registration number @ 30100357 E300003 VIVEK
[olpealy migriid iy PAMKAS CHADHA CHAAND  cHAANO SEHGAL SANJAY Dol sonesnr
PA N KAJ P 61 PANKA] CHADHA, o2, Date: 20200617 SAHIAY MEHIA
T ot SEHGAL 224141 40530 MEHTA S5
CHADHA i :
per Pankal Chadha 3 Vivek Chasnd Sehgal Sanjay Mehta
Parther Director Director
Membership No, 091813 DIN 00291 126 DIN 03215388
POOJA f’l}'ﬁ:fma‘nfﬁm Rajinder oyumart MANISH R LT
MEHRA AUTH 23 S sor Kumar Barsal S e KUMAR GOYAL 2o 7!
Panja Mehra Rajinfler Kumar Bansal Manish Kumar Goyal
Company Secretary Deputy Chief Financial Officer Chief Financigl Officer
Menbership No FCS 5088 PAN - AJVPBIBE6F PAN - AESPGI46A
Plage : Gurugram Place : Noida

Daite ; June 17, 2020

Date ; June 17, 2020




Samyardhana Motherson Internntional Limited

a4

lalone cash flow t for the year ended March 31, 2020

(All mnounts are in INR. million, unless otherwise stated)

A, Caah flow from operating activities:

C

Profit before tax

Adfustments for

Depraciation sxpense

Reversal of impainnent loss on fnvesiments and loans
[mpairment allowance in inveshnents and loans

Gain on sale of investment in subsidiaries and joint ventures
Gain on sale of mutual fund investments

Interest mcone

Unwinding of discount on financial asseis

Fee and comumission income

Expected credit logs for comporate guarantee
Dividend incoine

Finance Cost

Unrealised foreign exchange loss (net)

Operating profit before working capital changes

Change in working Capital:

Increasedidecrease) in wade payalles

bt e/(d 3y in other fi ial liabilitizs
Increased{decrense) in provigions
Increased(decrease} in other non financial liabilities
{Increase)/decrease in trade receivables
{Increase)/decrease in other financial azsets
(Increase)/decrease in loans

{Increase)/decrease in ather non financials assets
{Increase)lecrease in other bank balances

Cash generated from operations

- Dividend received

- Interest received on loans

- Taxes paid (nel of refund)

Net ensh generated from operations

Cash flow from investing activities:

Paytrients for property, plant & equipment

Procesds from sale of inveshnants in subsidiary, Joim Venture and associate (ner of direct cost)
{Purchase ) sale of current investments (mutual funds) (ner}

Proceeds fromn sale of other investment

Purchase of investments in subsidiary, joint venture and associates

Net eash generated from investing activities

Cash fMow from financing activities:

Interim dividend paid

Dividend distribution tax

Lease liability paid

Interest paid on borrewings other than debt securities
Interest and finance chiarges paid on debt secorities
Proceeds from debt securilies

Proceeds from borrowings other than debt securilies
Repayment of debt securilies

Repayment of borrowings other than debl securities
Met cash generatedA{used in) financing activities

fhor.

For the year ended  For the year ended

March 31, 2020 March 31, 2019
1.694 603
59 17
{336) 20
- 803
- (347)
{43) 2T
(263) (197)
3N 29)
{23) (32)

1,925 -
(3,393) (1.685)
769 607
[} (%)
(151) {313)
(4} (3)
(2} 2
3 (8}

17 o
29 (24
2 2
|.202 1622}
1 %
- {6}
1,044 935y
3,379 1685
288 219
2 {30)
4,713 219
th %3]
. 530
451 423)
- 381
{469) {54)
23 431
{213) (347)
41 {193)

{30 .
(147 {13
419 {1,345%)
7.000 31,500
591 6,829
(2,500) {4,000)
6,700) £3.250)
1,923 (1.626)

}»97



Samvardhany Motherson International Limited
Standnlone cash flow statentent for the year ended March 31, 2020
(All ainounts are in [NR. million, unless otherwige stated)

For the year ended  For the year ended
March 31, 2020 Marech 31, 2019

MNet incrense/(decrense) in cash and cash equivalents {A+B+C) 6,659 {156)
Chnsh ond cash equivalenis at the beginning of the year 154 410
Cnshi and cash equivalonts at the end of the yenr 6,813 154
Cash and cash equivalents comprise of the following (refer note 3)

Cash on hand I 0
Balances with banks:

- if cutrent accounts 493 154

= Deposits with original maturity of less than thres months 3000 -

= margin money deposit 3,317 -
Total 6,413 154
Motes:

i) The abave Cash flow statement has been prepared under the “Indirect Method" as set out in Indian Accounting Siandard-7, "Statement of Cash Flows™

it) Figurea in brackets indicate Cagh Qutflow.

Summary of significant accounting policies 2

The sbove standalone cash flow statement should be read in conj with the panying notes

This is the Cagh Aow referred to in our report of even dato

For S.R. Batlibol & Co. LLP
Chartered Aceountants

For and on behalf of the Board of Directors

[CAI Firm registration number ; 301C03E/ E300005 Dictradly sl
Enghafy marnd by PANKAS CHADHA VIVEK :jhﬂll;.lllrl\;;‘rlﬁ:l:\ll|-_r SANJAY S?i\l.lh‘rb”h‘dg:;g h)’
PAN KAJ CIPT e ARKAL CIMADIA, ouiN, CHA ._r I &
potilielln - HAAND wen MEHTA . Date: 20200617
Cﬂ HAQ H,A s A fgecug s e SEMGAL  2adnr s S 21440590
perTankaj Criadl bt s e Vivek Channd Sehgal Sanjay Mehta
Partner Director Director
Membership No. 091813 DIN 00291128 DIN 03215338 MANISH E;Drg'mz,’:g“dw
POOJA fighally signed ty KUMAR ;"GOYWAL MAR
e eo 7 Rafindee T DMRI2020.0617
M E H R A 224030 s05 30 Kurmmar Bansal If:{f<J GOYAL , 22:34:37 405730
Pooja Mehea Rajinder Kumar Bansal Manish Kumar Goyal
Company 5ecretary Deputy Chief Financial Officer Chief Financial Officer
dMembership No. FCS 5088 PAN - AJVPB| 286F PAN - AESPG34964
Place : Gurugraim Place : Noida
Date ; June 17, 2020 Date : June 17, 2020



Samvardhsna Motherson International Limited
MNotes to standalene i inl s1at: ts for the year ended March 31, 2020
(All amounts are in INR million, unless otherwise stated}

1

{a

b

4

)

Caorporaie Inform ation

Samvardhana Motherson Internarional Limited (“SAMIL" or “the Company™), 1z meorporaied in India on December 9, 2004 to act a3 a holding company to holdf make investments i Group
compatues which are primarily engaged in busi n the automolive sector The address of its registered office s Unil 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra Easl,
Mumbai, Maharashira The Company was promoted by Mr VO Sehpal, promoter of Lhe Samvardhana Motherson Group The Company 15 a public limied company demiciled in India

The Company helds the Certificate of Repistration as a Non-Deposit Taking Systemically Important Core Investiment Company {"CIC-ND-81") vide Certificate Mo N-1302168 dated March 07.
2017 (earhier Ceruficate Mo N-14.03309 dated September| 1, 2004} issued by the Reserve Bank ol India {"RBI") under Core Investnent Companies {Reserve Bank) Directions, 2016 ("CIC
Directions™} By virtue of the above registration, the provisions of section 43-1A (1 5B} of the Reserve Bank of India Act. 1934 ("REBI Act”) shall not apply 1o the Company being a Systemically
Important Core Investment Comnpany subject to the condition that it meets the capilal requirements and leverage ratic 85 specified in CTC Directions

RE1 Disclaimer. (a) Reserve Bank of India does not aceept any responsibilily or puarantee abour the present position as to the Financial soundness of the Company or for the correciness of any
of the of Tepr ions made or opimons expressed by the Company and For discharge of liabiity by the Company, (b} Meither 13 there any provision in law to keep, nor does the
Company keep any part of the deposits with the Reserve Bank and by ssuing the Certificate of Registration to the Company. the Reserve Bank neither acceprs nor puarantee for the payment of
the public funds to any persondbady corporate

The financial stalements were authorised for 1ssue in accordance with a resolution of (he Board of directors on June 17, 2020

Significant accounting policies
Basis of preparaiion

The financial stalements of the Company have been prepared n accordance with Indian Accounting Standards (Ind AS) notified under the Compames {Indian Accounting Standards) Rules,
2015 (as amended from ime Lo ime)

The linancial statements have Lbeen prepared on a histonical cost basis, except for the following assets and liabilities which have been measured at fair value or revalued amount;

+ Certan financial assets and habihities measured at fair value {refer accounting policy regarding finaneaal instiuments) and

+ Defined benefit pension plans — plan assets measured at fair value

The financial statements are presented in INR and all velues are rounded to the nearest millions (INR 000,000), except when olherwise stated Amount appearing as zero “0" in the financial
statements are below the rounding off nerm adopted by the Company
Presentation of linancial statements

The financial statements have been presented in accordance with Division TIT of Schedule 111 of Companies Act, 2013 The Company presents us balance sheer in order of liquidity An analysis
regarding recovery or selll within 12 Iz afles the veporting date [cuent) and more than 12 months afler the repanting date {nan—ciurent) s presented in Note 40

Financial assets and financial liabilities are generally reported pross in the balance sheet They are only offzet and reponted net when. in addition o having an unconditionat legally enforceable
nght to offset the recounised amounts without being cantingent on a future event, the parties also intend to settle on a net basis n all of the following circumsiances
i} The normal course of business.,

i) The event of default

i1} The event of insolvency or bankruptey of the C andfor ils parties

Foreign currencies

(1) Funchional and presentalion cumency
The Campany's lunclional corrency is Tndian Rupee (TNR) and the financial statements me presented m [ndian Rupee {(INR)

(11} Transactuons and balances

Forsign cutreney transactions are translated inlo the functional currency using the exchange rates al the dates of the iransactions  Foreiyn exchange gains and losses resulting from the
I of such It igns and from the translation of monelary assets and liabilities denominated in foreign currencies at year end exchanyge rates are Iy pnised n proft or

lass They are deferred in other comprehensive income if they relare to qualifying cash fow hedges and qualifying net nvesunent hedyes or are altributable te part of the net nvestment in
a foreign operation A maonetary item for which settlement is neither planned nor likely to ocour in the fi ble future 13 considered as a part of the enuity's nel nvestment n that foreign
operaton
Foregn exchange differences regarded a5 an adjushinent 1o borcowing cost are presented in he Statement of profic and loss, within fmance costs All other foreign exchange pams and
logses are presented in the Statement of profit and loss on a net basis within other income or other expenses

Mon-mongtary iters that are measured al fair value n a foreign currency are Jated using the exchange rates at the date when the far value was determmed Translation differences on
assets and liabilities carmied at Fair value are reported as part of the Fair value gain or loss For example, translation differences on non-monetary assels and habilives held at fair value
threugh profit or loss are recognised in profit or loss as pan of the fair value pain or loss and translation differences on not-monetary assels such as equily investinents (other than
investment in subsidiaries, point ventures and associates) classified as FYTOC] are recognised in ather comprehensive income

(d) Revenue recognition and Other income

{it  Revenue frem contract with customers
Revenue [other than for those items to which Ind AS 102 Financial Instriments are applicable} 1s measured at fair value of the consideration received or receivable Ind AS 115 Revenue
from contracts with customers outlines a single comprehensive model of accounting for revenue arising from contracts with custorners

%
:
&
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(e}

The Company recoumises revenue from cotracts with customers based on a five step model as 21 out m Ind 115

Step 1: [dentily contracl(s) with a customer. A contract is defined a5 an aureement belween two or more parlies that creates enforeeable rights and obligations and sers out the criteria for
every conitact that musi be mel

Step 2: Idennfy performance obligations in the contract. A performance obligzation is 2 promise in a contract with a customer to transfer a pood or service to the cuslomer

Step 3 Detenmine Ihe transaction price: The transaction price is the amount of consideralion 1o which the company expects to be entitled in exchange for transferring promised goods or
services to a customer, excluding amounts collected on behalf of third parties

Step 4: Allocate the 1ransaction price to the performance olbligations in the contract: For a contract that has more than one performance obligation, the company allocates the wansaction
price to each performance obligalion in an amowmt that depicts the amount of consideration to which the company expects to be entitled in exchange for sabsfying each performance
obligation

Siep 5: Recognise revenue when Lor ash the company satisfies & performance obliganon

Consaltancy Inconte

Fees earned for the provision of services are recognised over time or poinl 1n {ime /s per contract with the customer n case of coniracts where [he recerves and o the
benefits simullaneously . as the services are rendered the revenue is recopnised over the term of the contract
In cases where the cust nves and the services al single point in time, revenue is recognised as and when the performance cbhgation s sarisficd

Fee and commiission income

Fees eamed for the provision of yuarantees are recognised over lime as the customer simultaneously receives and consumes the benefits, as the services are rendered Thie revenue for such
contracks is recognised over the term of Lhie guataniee contrack

Hewever, Service taw/Goods and Service Tax (G3T) is not receved by the Company an its own account. Rather, it is tax collected on value added 1o the commodity by the seller on behalf
of the government  Accordingly, it is excluded from revenue

Trade Receivables '

Trade receivables are amounts due from customers for services performed in the ordinary course of busmess They are generally due for seitlement within one year and therefore are all
classified as corrent Where the settenent 15 due after one year, they are classilied a3 non-current Trade receivables are recogmised minially at the amount of consuleration that 15
unconditional unless they contain significant financing components, when they are recogrused at far value The Company haolds the trade receivables with the objective 10 collect the
contractual cash flows and thereflore measures them subsequently at amortised cost using the effective nierest method. Trade recenvables are disclosed in Note 5

ti) Interestincome
[nterest 15 recognised using the effective mterest rate {EIR ) method, as income for the period i which it oceurs: EIR is the rate that exactly discounts the estimated fiture cash payments or
receipts over the expected life of the linancial instrument to the gross carmyng amount of the financial asset or to the amortizad cost of a linancial halahty When calculating the effective
interest rate, lhe Company estimates (he expected cash flows by considening all the contractual terms of financial insirument {for example, prepayinent, extension, charges. call and smiilar
oplions} but does not consider expected credit losses
When a financisl asset becomes credit-impaired and is, thevefore, regarded as 'Stage 37, the Company calculales interest income by applying the effective interest rate to the net amortised
cost of the financial assel Il the financial assets cures and is no longer credit-impaired, the Company reverts to caleulaling i incoime on a gross basis

{iny Dividend incone:
Dividend income is recognised when the right 10 receive payment is established, which is generally when shareholders approve the dividend

Income tax
The incotme tax expense or credit for the period is the 1ax payable on the current period’s laxable income bnsed on the applicable income 1ax rate adjusted by changes in deferred rax assets and
habilines attributable ro 1emporary dilferences

The current income lax charge is caleulzted on the basis of the 1ax laws d or sul ively d a1 the end of the reporting period in India Management peniodically evaluales positions
Laken i tax returng with respect to sitwalions in which applicable tax regulation is sulject 1o interpretation 1t establishes provisions where appropriate on the basis of amounts expected to be
paid to the 1ax authonities

Deferred mcome tax is provided i full, using the liability methad, on temporary differences arising between the lax bases of assets and habilities and thewr carrying amounts i the standalone
financial statements Deferred income tax is not accounted For il it arises from nitial recognition of an asset or liability i a rransaction other than a business combimation that at the time of the
transaclion affects neither accounting nor taxable profit or loss Deferred income tax is determined using 1ax rates {and laws) thal have been enacted or substantially enacted by the end of the
reporting period and are expecied 1o apply when the related deferred income tax assed is realised or the deferred income tax liabiliy 1s settled

Deferred tax assets are recognised for all deductible temporary dilferences only if it 1s probable that future taxable amounts will be available to uiilise those temporary differences and losses

Deferred tax assets and liabilities are offset when there is a legally enforceable vight (o offset current tax assets and habilities and when the deferred tax balances refate to the same 1axation
authority. Current tax assets and 1ax Tiabiliies are offset where the entily has a legally enforceable right to offset and mtends either o seitle on a net basis, or to reahise the asset and settle the
lability simultaneously

Current and deferred tax is recognised in profit ot loss, excepl 1o the extent that it relates to items recognised v other comprehensive income or direetly in equity In this case. the tas 15 also
recogsed in other comprehensive income or directly in equity, respectively

Lenses

Pursuant to the notification by the Ministry of Corporate Affairs, The Company adopted IND AS 116 effecnive Irom Apnl |, 2019, prospectively using the modified retrospective method as
mandated by Para C5(b} and Para CBcXin) of IND 45 116 Accordingly, the Company has not restated comparative information and there 15 no cumulative effect of mnally applyng s
Standlard to be recogmised as an adjustment to the opening balance of relained eamings as on April |, 2019

As a Lessee
The Company applies a single recounilion and measurement approach for all leases. except for shori-term leases and leases of low-value assets. The Compéany recognises lease halnlities to
make lease payments and right-of-use assers representing (he right to use the underlying assets

Right-nl-nse asseds

The Company recognises right-of-use assets at he commencement date of the lease (i &, Lhe date the underlying asset is available for use) Righr-of-use assels are measured an cost, less auy
accumulared depreciation angd impairment losses, and adjusted for any ement of lease liabifities The cost of right-of-use assets includes the amount of lease liabililies recopnised. inftial
direcl cosls sncurred, and lease payments made al or before the commencement date less any lease incentives received Right-of-use assets are depreciated on a straight-ling basis over the

shocter of the lease 1erm and the estimated useful lives of the assets

,. N/

The right-of-use assets are also subject to impairment Refer to the accountny policies in section (g) hinpairment of non-financial assers
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Lease Linbilities

AL the commencerient date of the lease, the Company reconises lease lisbilies measured at the present value of lease payiments to be made over the lease tenm. The lease payments include

fixed payments {including insut e fixed pay ts) less any lease incentives receivable, variable lease payments that depend on an index or a1ate, and amounts expected to be paid under
idual value p The lease payments also include the exercise price of a purchase option reasonably certain to be exercised by the Company and payments of penalties for lenminating

(he lease, if the lease term reflects the Company exercising the option to tenminale

1

Lease liabilities, which separately shown in the i are d itially a1 the present value of the lease payiments Subsequent measurement of a lease liability weludes the
increase of the carcying amount 10 reflect interest o the lease hiability and reducing (while affecting olher comprehensive ingeme) the carrying amount to reflect the lease payments made

Short-term leases and teases of low-value assets

The Company applies the short-lenm lease recognition exemplion to its short-term leases () e . those leases thal have a lease term of 12 months or less fram the coinmencement date and do not
contain a purchase option) 1t also applies the lease of low-value assets recognition exemption to leases that are considered to be low vale Lease payments on shortterm leases and leases of low-
value assels are recognised as axpense on a straight-line basis over the lease tern

Key nassumptions that the Company is applying for implementing (he standnrd are as follows:

Terms: For each conlract, the Company reviewed the renewal and the early termination options within the 1emm of the arrangement and determined, after taking into account all the relevan
facts and eireumstances. what would be the date al which the Company reasonably expects the contract to be terminated For certan categories of leased assets, (mainly velucles). the Company
assesses that there is no Teasonably certam extension option, consequently the duration selected coincides with the First term of the lease contract For real estate lease artangements, the
Company delines the reasonable end date of the contracts, while taking mfo account the renewal and early tenmination options stated m the agreements. in line with the asget’s expected period
ol use

Discownt raies: The Company determined discount rales reflecting each subsidiary’s specific credit nsk, the currency of the conlract and the weighted average inaturity of 1he rewnbursement of
the lease liability For the Iransingn the incremental borrowing tate used s [he rate applicable to the residual terms of the contracis For conlracts previously classified as finance leases the
Campany has recognised the camying amount of the right of use assets and lease liability at the date of inilal application

As a Lessor
Lease ncome from operating leases where the Company is 3 lessor is recogrused in meome on a straight-line basis over the lease term unless the receipts are structured 1w nerease w ling with
expected peneral inflation to compensate the lessor for the expected inflationary cost increases The respective leased assets are included i the balance sheet based on thew respective nature

Impairment of non-linancial assets

The Company assesses. at each reporting date, whether there is an ndication thal an asset may be inpared 17 any indication exists. or when annual impawement 1esting for an asset 13 required.
the Company estimates the assel’s recoverable amount An assel’s recoverable amount is the highet of an asset’s or cash-genarating wnt's |CGU) lair value less costs of disposal and its value m
use Recoverable amount is defecmmed for an individual asset. unless the asset does not generate cash inflows that are largely independent of those from other assets or groups of assets When
the earmying amount of an asset or CGU exceeds its recoverable amount, the assel is considered impaired and is writien dowm 1o 05 recoverable amount

In assessing value i use, the estimated future cash Mows are disconnted 1o thewr present value using a pre-tax discount rate Ihat reflects current market assessments of the time value of money
and the nisks specific to the asset. In determining fair value less costs of disposal, recent market transactions are taken into aceount If no such transactions can be identiled, an appropriale
valuation madel is used These calculauons are cormoborated by valuation multiples, queted share prices for publicly iraded companies or other avallable fair value indicarors

The Company bases its impairment caleulation on detailed budgets and forecast calculalions, which are prepared separately for each of the Company's CGUs 10 which the mdnadual assers are
allocated These budyets and forecast caleulations generally cover a period of five years For longer periods, a long-term growih rate is caleulated and applied to project future cash Mlows aller
the filth year. To estimate cash flow projections beyond periods covered by the most recent budgersiforecasts, the Company extrapolates cash flow projections in the budget using a steady or
declinng wrowth vate For subsequent years, unless an increasing rate can be justified Tn any case, 1his growth rate does nol exceed the lony-lerm average prowih rate for the products. 1ndusiries.
gr country of countries in which the enlity operates, or for the inarket in which the assel isused Impairment losses are recognised in the statement of profi and loss

For assers excludmg goodwill, an assessment 15 made at each reporting date to determine whether there is an indication that previously recognised mpainment losses no louger exist or have
decreased If such indication exists, the Company estimates the assel's or CGLI's recoverable amount A previously recognised impan ment loss is reversed only if there has been a change w the
assumptions used to determine the assel's recoverable amount since the kst impainment loss was recopnised The reversal 15 limited so that the carrying amount of the assel does not exceed its
recoverable amount, nor exceed the camrying amount that would have been determined, net of depreciation, had ne impairment loss been recounised for the asset w prior years Such reversal is
recopnised i the statemen of profit and loss

Cash and cash equivalents

Cash and cash equivalent i the balance sheet comprise cash at banks and on hand short term deposits with origmal naturilies of three months or less that are readily convertible to known
amounts of cash and which are subject 1o 2n msgnificant risk of change n value

For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and shon-term deposits, as defined above, net of owsianding bank overdraNs as they are considered an
intepral part of the Company’s cash management

Financial instroments

A financial instrument is any contract that gives rise to a financial asset of one entity and 2 financial liability or equity mstrument of another entily

Financial assets

Initial recognition and measurement

Tinancial assets are elassified, at witial gnition and subsequently measured at amortised cost, Fair value through ather comprehensive income {OC1), and Far value through protir or loss
With the exception of irade receivables that do not conlain a significant financing component of for which the Company has applied theypracticat expedient, the Company mitially measures
financial asset aL its fair value plus, in the case of a linancial assel not al Fair valve through profit or loss, transaclion cosls Trade receivables that do not contain a significant financing
componen! or for which the Company has applied the practical expedient are measured at the lransaction price determined under Ind AS 115 Refer 1o the accounting policies wn section (d)
Revenue from contracts wilh customers

In order for a financial asset to be classified and easwed al amortised cost or fair value through OCI, it needs 1o give rise 10 cash fows that are “solely payments of principal and nterest
[SPP1)* on the principal amount ¢ ding This is referred Lo as the 3PP test and 12 performed at an wstrument level

Purchases or sales of financial assets thal require delivery of assets within a time frame established by regulation of convention 1n the markel place (regular way irades) are recogmsed on the

trade date, i e, rhe date that the Company commils to purchase or sell the asset
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Subsequent measnrem eni
For purposes of subsequent measurament, financial assets are classified in four calegories:

+ Debt instiuments at amortised cost

+ Debit instruments at fair value throngh other comprehensive meome (FYTOCT)

+ Debt instruments, detivatives and equity instruments at fair value through profit or loss (FYVTPLY
+ Equity instiuments measuied au fair value through other comprehensive income [FYTOCT)

Debt instrom ents at amoriised cost

A lebt mstrument” is measured at the amartised cost it both the following conditions are mel:

a) The asset is held within a business model whose objective is to hold assets for collecting comractual cash flows, and
b) Connactual terms of the asset pive rise on specified dates to cash Mows that are solely payments of principal and interest (SPP1} on the principal amount outstanding

After nitral measurement, such financial assets are subsequently measured at amortised o5t using the effective interest rale {EIRY method. Amortised cost is calculated by taking mus account
any discount or preminm on acquisition and fees or costs thar are an integral pan of the EIR. The EIR amortisation is included in finance mcome i the profit or Joss. The losses ansmg from
mipairnent are recogmsed in the profit or loss This category generally applies to Irade and other receivables

Debt instrument at FYTOCH

A tdebt instrament” is classified as an the FYTOCT if both of the Following critena are met

a) The olyective of the business inodel is achieved both by collecung contractual ¢ash flows and selling the financial assets, and
b} The assel’s contrachaal cash Aows represent SPPI

Drebt nstruments included within the FYTOCI category are measured initally as well as 81 each reportme date ar fair value Fair value movements are recognized in the ather comprehensive
ineome (OCH However, the Company recognizes interest income, impatrment losses & reversals and foreign exchange gam or loss i the staement of profit and loss. On dececognition of the
asset, cannlative gan or loss previously recogrused in OCL is reclassified from the equity to statement of profil and loss Interest eamed whilst helding FYTOCT delit mstrument 1s reported as
interest income in statement of profit and loss using the EIR methed

Debi instrement at FYTPL
FVTPL is a residual cateyory for debt mstruments. Any debt mstrument, which does not meet the eritenia for categorization as al amortized cost or as FVTOC, is classified as at FYTPL

In addition, the Company may ¢lect 1o designate a debl insirument, which otherwise meets amortized cost or F¥TOCI criteria, as al FYTPL. However, such election is allowed only if domg so
reduces or ehiminates a measurement or recognition nconsistency (elened w as aceountmg nismatch’). The Company has not designated any delt instrument as at FYTPL

Debt instrunents included within the F¥TPL category are measured al fair value with all recognized in the of profit and loss

Equity instruments

All equity investments in scope of Ind AS 109 are measured at fair value Equily instruments which are held for irading and contingent consideration recognised by an acquirer in a busmess
combination to which [nd AS 103 applies are classified as at TVTPL For all other equity mstruments, the Company may make an wtevocable election 1o present in olher compiehensive incoma
sibsequent changes in the fair value The Company imakes such election on an instrument-by-instriment basis. The classification 13 made on mitial recopninion and 15 rrevocable

It the Company decides 1o classify an equity instrinnent as at F¥ TOCL, then all fair value changes on the msinuiment, excluding dradends, are recognized i the OCT There 13 no recycling of the
amounts from OCT ta P&L, even on sale of investment. However, the Company may transfer the cumulative pain or Toss warhin equity
Equity instruments wicluded within the FVYTPL category are measured sl fhir value with all changes recognized in the P&L

Derecognition
A financial asset (or, where applicable, a pait of a financial asset o1 part of 2 gronp of similar financial asscts) is primaily derecogmsed (i e removed liom the Company s balance sheet) when:

a}  The rights 1o receive cash flews from Lhe asset have expired, or

b)  The Company has transferred ils rights to receive cash Mows from the asset or has assumed an obligation to pay the recerved cash flows m Tull without material delay to a third party under
a 'pastthrough’ arrangement and either {a) the Company has ransferved substantially all the risks and tewards of the asset, or (b} the Company has neither transferred not retained
substantially all the risks and rewards of the asset, but has transferred control of the assel

When the Company has teansferred s rights to veceive cash flows from an assel or has enfered into a pass through arang; . i eval i and te what exient it bas retained the risks and

rewards of cwnership When it has neither transferred nor retaived substanually all of the risks and rewards of the asset. nor ansferved control of the asset. the Company conlinues o recognise

the wansferred asset to the extent of the Company’s continuing ivolvement Tn that case, the Company also recognises an associted liability. The ransferred assel and he associaed liabiliy

are measured on a basis rhat reflects the rights and obligations thar the Company has retuned

Contiuung mvolvemen That takes the form of a gusrantee over the wransferred asset is measured at the lower of the original carnng amount of the asset and the maximum amount of’
consideralion that the Company could be required 1o repay

Im pairment of financia) assets

In accordance with Ind AS 109, the Company applies expected credir loss (ECLY model for measursament and recognition of impainmnent loss on the following Mnancial assets and credi rigk
EXpOsUre!

a)  Financial assets that are debt instruments, and are measured at amortised cost ¢ g . Joans, deposits and bank balance

bl Trade receivables or any contractual right 1o receive cash or another financial ssset thal result from Iransactions that ave within the scope of Ind A5 115

¢)  Financial guarantee conlracts which are nol measured rs at FYTPL

The Compary Tollows “simplified approach” For recognition ol impannent loss allowance on trade 1ecervables

The application of simplified approach does not require the Company to Irack changes in credit risk Rather, it recounises impainnent loss allowance based on hifetune ECLs at each reporting
date, right from its mitial recognition

For recognition of impairment loss on other financial assets and risk exposure, the Company determines that whether there has been a sigmificant merease m ithe credit nisk since witial
recognition If credit risk has not increased significantly, 12-month ECL (12mECL) s used to provide for impainment loss However, if credit sk has mcreased sigmificanily, lifetime ECL
{LTECL} is used If, in & subsequent period, credit quality of the msimunent improves such that there is no longer a significant increase in credit tisk since inital recognimon, then the entily
reverts to recopnising impairment loss allowance Lased on 12-month ECL The 12mECL is the portion of LTECLs thal represent the ECLs that tesull from default everis on a Ninancial
msirwnent that ore possible within the 12 months afier the reporting date

The Company has established a policy 1o perform an assessment, ol the end of each reporting period, of whether a Nnancial instiument’s credit nsk has increased sigmificantly since il
recognition, by considering the change in the risk of delault occwming over the life of the fi ial nstrument
Brsed on Lhe abowve process, the Company cateporises its loans into Stage |, Srage 2. Siage 3, as deseribed below:

o Y
257
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Stage | When loans are lirst recounised, the Company recognises an allowance based on 12m ECLs Stage | loans also include faciliues where the credit risk hvas improved and the loan has
been reclassified from Stage 2

Slage 2. When a loan has shown a significant increase in credit risk since origination, the Company records an allowance for the LTECLs Stage 2 loans also include facilities, where the credit
risk has improved and the loan has been reclassified from Stage 3

Stage 3: Loans considered credit-impaired. The Company records an allowance for the LTECLs

For recognition of imparment loss on other financial assets and risk exposure, the Company determines that whether there has been a significant increase in the credit risk since minal
recounition | ceedil risk has not increased sipnificantly, |1 2-monih ECL 15 used 10 provide for impairment loss Howeverf eredit risk has i d sigrulicantly, il ECL is used If. ina
subsequent period, credit quality of the insirument improves such that there 1s no longer a significant increase i eredit nisk since mtial recogninon, then the entity 1everis to recoguising
wnpairment |oss allowance based on (2-month ECL

Lifstnne ECL are the expected credit losses resulling from all possible defaull eveiits over the expected life of a finamcral instrument The ) 2-month ECL 1s a portion of the litetime ECL winch

results from defaull events that are possible within 12 monihs after the reporting date

ECL is the difference between all conteactual cash flows that are due to the Company i accordance with the coniract and all the cash flows that the entity expects o recerve {ie. all cash

shortfalls), discounred at the ariginal E1R

ECL impairment loss allowance (or reversal} recognized during the period 15 recognized as income/ expense in the statement of profil and loss (P&L) This amount is reflected under the head

“other expeniges” in the PRL The balance sheel presentation for varicus financeal mstruments is desciibed below:

+  Financial assets measured as at amortised cosl. conlracinal revenue receivables and lease receivables: ECL is presented as an allowance, i e . as an mtegral part of the measurement ol those
assets m the balance sheet The allowance reduces the net carrying amount Unlil the asset meels write-off crieria, the Company does nol reduce impainnent allowance from the gross
catrying amount

«  Loan commilments and financial guarantes comracts. ECL is presented a5 a provision in the balance sheed, ie as a liabuliy

ECL on Financial gnaranice contracts

The Company's liability under each puarantee is measured at the higher of the amount initislly recognised less cumulalive amertisation recopnized in Lhe staterment of proft and loss, and the
ECL provision For this purpose, the Company estimates ECLs based on the present value of the expected payments to reimburse the holder for a credit loss that w ineurs The shortfalls are
diseounted by the visk-adiusted interest rate relevant to the exposure The ECLs refated to financial guaianies contracts are recogmised as a liability

Financial liabilitics

Initial recognition and measnrement

Financial liabilities are classified, a1 inival recognition, as financial liabilines at fair value through profit or loss, loans and borrowings, payables, or as derivatives designated as hedgmg
instruents in an effective hedge, as appropriate

All financial liabiliues are recognised initially at fair value and, in the case of loans and borrowings end payables, net of direcily aliributable transacuon costs

The Company’s financial liabilibes mclude trade and other payables, loans and bovrewings including bank overdrafts, lmancial guarantee contracts and dervauve faneml instruments

Subsequent measurenvent

“The measurenient of financial liabalities depends on their classification, a3 described below:

Financial Ttabilities at [nir value theough profit or loss

Financial liabilities 21 fair value theough profil or loss include fmancial liabilities held for wading and fr ial liabilities designated upen mibal recouniion as at Fair value through profil or loss
Financial liabilities are classified as held for irading if they are ncurred for the purpose of repurchasimy in the near teom. This category also includes derivative financial nsiruments entered info
Iy the Company that are not designated as hedging instruments in hedge relationships s defined by Ind AS 109 Separated embedded dervatives are also classified ns held for trading unless
they are desiynated as effective hedping instruments

Gains or losses on ligbilities held for trading are recounised in the profit or loss

Financial liabilities designated upon initial recounition at fair value through profit or loss are designated as such at the mitial date of recosnition, and only if the eriteria in Ind AS 109 are
sauisfied For liabilities designated Ind AS as FVTPL, fair value gaing’ losses attribulalle to changes in own credit risk are recognized in QC1 These pains loss are not subsequently transferred
to P&L_However, the Company may iransfer the cumulative gain or Joss within equily Al other changes in fair value of such liability are recognised i Lhe staterment of profit o loss The
Company has not designated any financial lability as al fair value through profit and loss

Loans and berrowings
This is the calegary most relevant to the Company. After mitial recogrition, interest-bearing loans and borrowings are subsequently measured at amoerised cost using the EIR methed  Gains and
losses are recognised in profit or loss when the liabilities are derecogrised as well as through the EIR amorusation process

Amontised cost is caleulated by taking into aecount any discount ot premium on acquisition and fees or costs thal are an integral part of the EIR The EIR amornisation 15 mweluded as (nance
costs in the statement of profit and loss

This category generally applies to borrowings and other payables

Financial guarantes contracts

Financial guarantee contracts issued by the Company are those contracts that require a payment to be made 1o rentburse the helder for a loss it incurs because the specified debtor Tails 1o make
a paymient when due in accordance with the tering of a debl insirwment Financial guarantes conlracts are recoenised mitially as a linkility at far value, adyusted for ransaction costs thal are
directly attributalile to the issuance of the guarantee Subsequently, the liability 13 measured at the higher of the amount of loss allowance determined as per inpairment requirements of Ind AS
109 and the amount recognised less cumulabve amortisation

Derecognition

A financial lability is derecognised when the obligation under the liability is discharged ot cancelled or expires When an existing financial liability 1 replaced by another from the same lendet
on substantially different tenns, or the terms of an s:usting liability are subsiantially modified, such an exchanue or modification is treated as the derecognition of the original hability and the
recopnition of a new liability. The difference in the respective carrying amounts is recognised in the statement of profil and loss

QI setiing of financinl instram ends
Financial assets and linancial liabilities are off set and the net amount 1s reported n the balance sheet if there is & currently enforceable legal right Lo off set the recognised amounts and here s
an infention to settle on 4 net basis, to realise the asse1s and settle the liabilities sunultaneously

Fnlr value wmenswrem ent

The Company measwres financial instraments, such as, derivatives at fair value at each balance sheer date Fair value is the price that would be received to sell an asset or paid to foansler 2
liability in an arderly ransaction between market participants al the measurement date The fair value ineasareinent is based on the p I that the ion 1o sell the assel or iransfer
Ihe liability takes place sither

v Inthe principal market for the asset or habality, or

v Inthe absence of a principal market, in the most advantageous markel ot the asset or liabihity

The principal or the nost advantagecus market must be accessible by the Company /

p——
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Samvardhana Motherson International Limited
Motes to standal fi ial stai ts for the year ended March 31, 2024
(Al amounts are it INR million, unless othenwise stated)
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=
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The fair value of an asset or a liability is measured using the ptions that markel participants would use when pricing the asset or hability, asswmmyg that market particpants act m ther
economic best interest

A fair value of & non-{i | assel takes into account a market participant's ability to generate economic benefits by using the asset in its lughest and best use o1 by selling it 10
another markel participant that would use the assel in its highest and best use

The Company uses valuation techniques thar are appropriste in the circumstances and for which sufficient data are avarlable to measure Fae value, maximizmy the use of relevam observable
nputs and minimisng the use of unobservable inputs

All assets and liabilines for which fair value is imeasured or disclosed in the fi ial its are categonsed within the T value hierarchy, desenbed as follows, based on the lowest level
mpaut thal is significant to the fan value measurement as a whole

*  Level | — Quoted junadjusted) market prices in active markets for wdentical assets or liabilines

*  Level 2— Valuanon techniques for whuch the lowest level inpot that is significant to the Fair value measwement is directly or ndirectly observable

. Level 3 — Valuation leclmiques for wiich the lowest level input that is sipnilicant (o the fair value measurement s unobservable

For assets and habilities that are recognised in the fi ial on a recurring basis, the Company deternines whether transfers have occurred between levels in the hierarchy by re-
assessing caregorisation (based on the Towest level inpul that is signilicant to the far value measurament as 2 whole) at the end of sach reporting period

The Company derermines the policies and procedures for both recorring fair value measurement, sueh as derivative instruments and unquoted Tnancial assels measured ot fair value, and Tor non-
recurring measurement, such as assets held for distribution in discontinued operations

External valuers are involved lor valuation of significant assets and habilities, of any At each reporting date, the Company analyses the movements iy the values of assels and liabilines which
are required to be remeasured or re-assessed as per the Company s aceounting policies

For the purpose of fuir value disclosures, the Company has delermined classes of assets and lialulities on the basis of the nature, charactensties and risks of the assel or habiliny and the level ol
the fair value hierarchy as explained above

This nole survmarises accounting policy for fair value Other fair value related disclosures are given i the relevani notes
* Dnsclosures for valuation methods, significant estimates and assumptions (note 2.2, 31 and 32)

+  Quanhtalive disclosures of fair value measurement hierarchy (note 31)

. Financial instruments (including those carried at amortised cost) {note 3.4, 5.6, 7, 8. 13, 14, 15,16, 31, 32 and 39)

Property, Plaot and cquipment

Property, Plant and equipment are slated at cost, net of d depreci and Tated impairment losses, 1f any Capital work m progress are stated at cosl. nel of accumulaed
impairment lasses, il any Such cost includes expenditure that is directly attriburable to the acquisition of the items and the cost of replacing part of the plant and equipment and borrowing costs
for long-term consiruchon projects if the recognition criteria are met. When sigruficant parts of plant and equpment ar¢ recuited to be 1eplaced at mtervals, the Company depreciales them
separately based on their specific useful lives Likewdise, when a major inspection is performed, its cost 15 recogmized in Lhe carrying amount of the plant and squipment as a replacement il the
recopnition crileria are satisfied Al other repair and maintenance ¢osts are recopnised in profiL or loss as ncurred

On transition 16 Ind AS, the Company has elected to conunue with the carrying value of all s property. plant and equipment recogrused as at April 1, 2007 measured a5 per the previous GAAP
and use that carrying value as the deemed cost of property, plant and equipment

The cost of sell-generaled assets comprises of raw matenal, components, direct labour, other direct cost and related production overheads

Deprecintion methods and nseful lives
Depreciation is calculated usimg the straight-line merthod over estimated useful lives of the assets

Asgets Useful life

Leasehold inprovements COrver the period of lease or useful life, whichever is lower
Dffice equipment 5 years

Computers 3 years

Fumiture & fixlures G years *

*Useftl life of these assets are lower than the It prescribed under Schedule LI to the Companies Act, 2013 and those has been determined based on an assessment performed by the
manageiment of expected usage of these assels The assets residual values and uselul hves are reviewed and adjusted il appropriate, at the end of each reporting perod

An item of properly, plant and equipment and any significant part imbally 1ecopmsed 15 derecogiused upon disposal or when no future economic benelits are expected from s use or disposal
Any gain or [oss arising on derecognition of the assel {calculaled as the difference between the net disposal proceeds and the carnang amount of the assel) is included m the siatemen of profit

and loss when the asser is detecopmised

The residual values, useful lives and methods of depreciation of property. plant and equipment are reviewed at each financial year end and adjusted prospectvely, if appropriate
Provisiens nnd contingent liabilities
Provisions
Provisions are recownised when the Company has a present obligation {legal or constructive) as a result of past events, and it 15 probable that an oulflow of resources embodying econemic
benefits will be required to settle the obligation, and a reliable estimate can be made of the amount of the abligation
Where there are a number of similar obligations, the likelihood that an outflow will be required in settlement is determmed by considering the class of obhgations as a whole A provision Is
recognised even if the likelihood of an oulflow with respect to any one item included in the same class of cbligations may be sinall
When the Company expects some or all of a provision 1o be reimbursed, for example, under an insurance contract, the reimbursement is recogmised as a separate asser, but only when the
reimbursement is vintually certain. The expense relaling e 2 provision is presented in the statement of profit and loss net of any reimbursement
If the #fTect of the e value of noney is malerial, provisions are discownred wsing a current pre-tax rate thar reflects, when appropriale, the visks specific o the liability. When discounting 1s
used, the increase in the provision due to the passage of lime is recognised as a finance cost
Condingent Linbilities
Conbmgent liabilities are disclosed when there is a possible obligation arising from past events, the existence of which will be conlinned only by the accurrenee or non-gocurrence of one or
more uncertain future events not wholly within the control of the Company or a present obligation that arises from past events where it is eiher nol probable that an curlow of resources will be
required to settle or a reliable estimate of the amount cannor be made
Financial gnarantces
Financial guarzntees ars mitially recounised in the financisl statements [within “other habilines '} at fair value, being the premium recerved  Subsequently, the Labality 15 measured at the higher
of the amount of loss allowance determined as per impairment requirements of Ind A5 109 and the t recopnised less lative amortisation
Any merease in the liability relatmg to financial guarantees is recorded in the statexent of profit and loss as credit loss expense The premm recerved 15 recognised in the stalement of profil
and loss in ner fees and comnissiot mcome on a steaight line basis over the life of the yuaraniee

b‘
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Samvardbana Motherson [nterontional Limited
Notes to standalene i in) stat. t5 for the year ended March 31, 2020
(All amounts are in INR million, unless olherwise stated)
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Emi ployee benefiis

Shert-term obligations

Liabilities for wages and salaries, including non-monelary benefits that are expected to be settled wholly within 12 months after the end of the period i which the employees render the related
service are recogrused in respect of employees' services up 10 the end of the reporting period and are measured at the amounts expected to be paid when the liabilues are settled The liabilhites
are p d a5 current employee benefil obligations in the balance sheer

Providend Fond
Contribution towards provident fund for employees 1s made to the regulatory authonties, whete the Company has no further obligations Such benefits are classified as Delined Coniribution
Schemes as the Company does nol carry any (urther obligations, apart from the contributions made on a monthly basis The company recogmizes contribution payable 1o the provident fimd

I as expendirure in the st of profit and loss, when an employes renders the related service
Gratulty
The Company provides for graivity, a defined benefit plan (the “Grauuty Plan”) covering eligible employees m accordance with the Payment of Gratuity AcL. 1972 The Gratity Plan provides a
lump sum payment to vested employees a1 reti . death, incapacitation or lenmination of employmenl, of an amount based on (he respective employee’s salary and the tenure of

employiment The pratvity plan in Company is funded through anoual contnbutions 1o Life Insurance Corporation ol lndia {LIC) under s Company's Cratuity Scheme wherens ollers are not
funded

The liability or asset recognised in the balance sheet in respect of defmed benefit gratuity plans 1s the pressnt value of the defined benefit obligation at the end of the reporting period less the
faur value of plan assers. The Company's liability is actuarially determined (using the Projected Unit Credit method) at the end of each year The present value of 1he defined benefit oblivation is
deterimined by discounting the estimated fulure cash outMows usng inlerest rates of government bonds Re-measurement gams and losses ansing from experience adjustments and changes in
actuarial assumptions are charged or credited to equity in other comprehensive mcoine in the period in which they anise They are mcluded in retained eamings in the statement of changes in
equity and in 1he balance sheet Pasl-service costs are recounised mmediaely in staternent of profit and loss

Compensnicd Absences
Accumulated compensated slsences, which are expected 1o be availed or encashed within 12 mantls from the end of the year end are tceated as shont term emplovee benefils The oblation
towards the same is measured at the expecied cost of accmulating compensated absences as the additional amount expected o be paid a3 a result of the unused entitlement as an the vear end

A lated d al . which are expected to be nvailed or encashed beyond 12 months from the end of the year end are treated as olher long termt employee benefits The
Company's lmlnllly is actuanally determined {using the Projected Unit Credit method) at the end of each year The present value of he delned benefit oldigation is dereronmed by discounting
the estimated fulure cash outflows using interest rates of government bonds Re-measurement gains and losses arlsuu, from experience adjustments and changes in actuanial asswmptions are
recognised i statement of profit or 1ass in the period n which they anse Past-service ¢osts are recopni diately 1n t of profit and loss

Dividends
Provision is made for the amount of any dividend declared, being appropriately authonised and no longer at the discretion of the entity, on ot before the end of the reporting period but not
disiributed al the #nd of the reporting penod

Earnings per share
{1y Basic eamings per share

Basic eaminus per share iz calculated by dividing the net profit or loss attributable to equily shareholders by the weighled average number of equity shares outstanding during the period
Panily pard equity shares are treared as a fraction of an equity share to the extent that they are entitled 1o participare in dividends relatve to a fully paid equity share during the reportig
period

The weighted average number of equity shaves outstanding during the period is adjusted for events such as bonus issue that have changed the number of equity shares outstandmg, without
a corresponding chanue in resources

(iv  Driled earnings per share
Diluted earmings per share adjusts the figures used in the determination of basic earnings per share 1o rake inlg account”
- the after income tax effect of interest and other financing costs associated wath dilutive petential equity shares, and
- The weighted average number of additional ordinary shares that would have been outstanding asswmning the conversion of all dilutive patential equity shares

Exceptionnl items

Exceptional ieins are those items thal management considers, by virtue of 1heir size or incidence, should be disclosed separately to ensure thal the financial information allows an understanding
of the underlying perfonmnance of the busimess in the vear, so as to facilitate comparison with prior years Such wtems are material by neture or amount 10 the vear's resull and require separale
disclosure n aceordance with Ind AS

Changes in Accounting policies

Ind AS 116 Lease

Ind AS 116 supersedes Ind AS 17 Leases including its appendices (Appendix C of Ind AS 17 Determining whether an Arrangement contains a Lease, Appendix A of Ind AS 17 Operating Leases
Incentives and Appendic B of Ind AS 17 Evaluating the Substance of Transactions Involving the Legal Form of a Leased The standard sets out the principles for the recognition, measuremen,
presentation and disclosure of leases and requires |essees (o recoumise most leases on the balance sheet

Lessor accounting under Ind AS 114 is substantially unchanged from Ind AS 17 Lessers will continue o classify leases as either operaung or finance leases using sumlar poneiples ss in Ind AS
17 Therefore, Ind AS 116 does not have an impact for leases where the Company is the lessor,

The Company adopted Ind AS 116 using the modified retrospective method of adoption, with the date of initial apphication on Apnl 01, 2019 The Comnpany elected to use the transuion
practical sxpedient to not reassess whether a contraet is, or contaws, a lesse at April 01, 2017 Instead, the Company applied 1he siandard only 1o contracts that were previously identilied as
leases applying Ind AS 17 and Appendix T of Ind A3 17 ar the date of initial application The Company alse elected to use Lhe recognilion exemptions For lease coniracts thal. at the
cotmmencenent date, have a lease term of 12 months or less and do not contain a purchase option (short-term leases), and lease contracts for which the undertlying asset 15 of low value (low-
value assets)

The Company as lessee uses the following prachical expedients of IND AS [1G al the date of initial application”
« With leases previously classified as operating leases according to IND AS |7, the |ease liability is measured at the present value of the outstandmg lease payinents, discounted by mneremental

borrowing rate at April 1, 2019 The respective right -ol-use assel is yenerally recognized at an amount equal to the lease liabiliy
v AN mmpaimment review s nol performed  Instead, a righi-ofuse asset is adjusted by the amount of any provision for enerous leases recognized mo the Sratemen of Financial

Position at March 31, 2019

+ Regardless of theiv onginal lease werm, leases for which the lease (erm ends at the latest on Mareh 31, 2020 were iecognized as shau-tenn leases
v /
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Appendiz C 1o 1ad AS 12 Uncertainty over Income Tax Treatmend

The appendix addvesses the accounting for income 1axes when tax treatments involve uncertainty Mat affects the application of Ind AS 12 Income Taxes |1 does nov apply 1o 1axes or Jevies
oulside the scope of Ind AS 12, nor does it specifically welude requirements relating to interest and penallies associated with uncertain tax treaiments The Appendix specihcally addresses the
Tollowing:

« Whether an entity considers uncerfain tax reatments separately

= The assumptions an entity makes aboul the examination of 1ax trealments by taxation authorines

= How an entity determines taxable profit (tax loss), tax bases, unused wax losses, anused tax credils and Lax rates

« How an entity iders ¢l m lacts and cir e

The Company determines whether to consider each uncertain tax trestment separately or louether with one or more other uncertain tax trealments and uses the appreach thal Letter predicts the
reselution of the uncertainty

The Company applies significant judgement in identifying uncertainlies over income 1ax treatments. Since the Company operales in a complex multinational environment, it assessed whether
the Appendix had an impact on its linancisl stalements

Upon adoption of the Appendix € to Ind AS 12, the Company considered whether it has any uncenain tax positions, parucularly those relating to transfer pricmg The Company's and the
subsidialies’ tax filings m different jurisdictions include deductions related to transfer pricing and the taxation authorities may challenge those tax reatinents The Company determined, based
on ils tax compliance and transler pricing study that it is probable that its tax treatments {including those for the subsidianes) will be accepied by the taxalion authorities

Significant sccounting judgem enis, eslimates and assum ptions

The preparation of {i ial requires g t to make jud i ang ptions that affect the reported ts of revenues, exp assets ang liabilities. the
accompanying disclosures, and the disclosure of contingent liabilities Uncertainty about these assumptions and eslimates could resull in oulcomes that require a material adjustment e the
camying amount of assets or liabiliies alTected in future periods

Judgemenis
In the process of applying the Company s acconnting policies, there are no significant judy ] blished by the manay 1

Eatim ntes and sssumptions

The key assumptions concerning the future and other key sources of eslimation uncertainty at the reporting date that have a sigrificant risk of causing a material adjusiment to the camying
amounts of assets and liabilines within the next financial year, are described below The Company bazsed its assumptions and eslimates on paramelers available when the financial statements
were prepared Ewisting circumstances and assumptions about future developments, however, may change due to market change or circumstances ansing beyond the conteol of the Company
Such cl are reflected in the pliens when they oceur

(iVaelul Yife of property, plant and equipment

The Company uses its techmeal expertise along with historical and industry trends for determming the ecanomic life of an asset'component of an asset The useful lives are reviewed by
management periodically and revised. il appropriate. In case of a revision, the unamortised depreciable ameunt 15 charged over the remaining useful life of the assets

(iiy Defined benefit plans
The cost of the defined benefit gratuity plan and olher post-employment defined benefits are determined using acluacial valuations An actuarial valuation involves various assumplions thal may
differ from actual developments in the future These mclude the determination of the discount rate, fulure salary mereases and mortalily rates. Due 1o the complexities involved in the valuation

and its long-term nature, & defined benefir obligation is highly sensitive to ges in these ptions Al assimptions are reviewed at each reporting date
Further details about gratuity obligalions are given in Nole 17

(i} Fnir valumion of wnlisted securities

When the Fair value of unlisted securities recorded in the balance sheet cannot be measured based on quoted prices in active markels, their far value is measured using valuation techniques
including the Discounted Cash Flow (DCF) model The mputs to these models are taken from observable markets where possible, bul where this 15 not feasible, a dewree of judgement is
required in establishing fair values Judgements include considerations of inputs such as liquidity risk, credit risk and volatility Changes in assomptions about these factors could affect the
reporied fair value of fnancial instruments Refer nore 31 of the financials

(iv)Taxes

Uncertainties exisl with respect to the interpretation of complex tax regulations, changes in tax laws, and the amount and nmmyg of fulure taxable income Given the nature of business
differences arising between the actual resulrs and the asswnptions made, or future cf to such ptions, could i futire adj to tax incoine and expense already
recorded The Company establishes provisions, based on reasonable estimates The amount of such provisions is based on various factors, such as experience af previous tax audits and differing
mterpretations of tax regulations by the taxable entity and the responsible tax authority Such differences of interprelation may arise on a wide variety ol issues depending on the conditions

pravailing in the respective domicile of the compames

Y
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Samvardhana Motherson International Limited

MNotes to standalone financial statements for the year ended March 31, 2020

{All amounts are in INR million, unless otherwise stated)

As at As at
3 Cash and cash equivalents * March 31, 2020 March 31, 2019
Cash on hand | 0O
Balances with banks:
- M current accounts 495 154
- Deposits with original maturity of less than three months 1.000 -
- margin money deposit 3317 -
Total 6,413 154
* There are no repatriation restrictions with regards to cash and cash equivalents as at the end of the reporting period and prior
periods except margin money deposit amounting INR 3,317 million (March 31, 2019: INR Nil}
Ind AS 7 requires company to provide disclosure of changes in their liabilities arising from financing activities, including both
changes arising from cash flows and non-cash changes {such as foreign exchange gains or losses).
Particulars As at As at
April 01, 2018 Cash Mows Non-cash changes Maveh 31, 2019
Debt Securities (refer note 14} 4,000 (500) - 3,500
Borrowings (other than debt securities) {refer 1,350 1.536 y 2,386
note 15)
Particulars As at . As at
April 01, 2019 Cash flows Non=cash changes March 31, 2020
Debt Securities {refer note 14) 3,500 3,500 - 7,000
Borrowings (other than debt securities) (refer 2,386 (636) . 2250
note 15)
As at As at
4 Bank balances other than cash and cash equivalents March 31, 2020 March 31, 2019
Unpaid dividend account 6 6
Total 6 [
Asat As at
5 Trade vectivables March 31, 202¢ March 31, 2019
Considered good - Unsecured
from related parties (refer note 34) 82 52
82 52
Debrts due from private companies in which any director is a director or a member 0 3

Trade receivables are non-interest bearing and are generally on terms of 30 days.,

Y/
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Samvardhana Motherson International Limited

Notes to standalone (inancial statements for the year ended March 31, 2020

(All amtounts are in INR million, unless otherwise stated)

6 Loans
At Amortised cost
Un3secured, considered good

Loan to related parties (as per NBFC guidelines [refer note (i} below]- standard)

Subsidiaries (refer note 34)
Joint ventures and associates (refer note 34)

Loans to employzes

Credit Impaired

Loan to related parties (as per NBFC guidelines [refer note {fi) below]- sub-standard/loss assets)

Subsidiaries (refer note 34)

Less: Impairment allowance [refer note (iil) below]

Loans in India
Loans outside India
Less: Impairment allowance

i} As per NBFC guidelines- standard

Unsecured, considered good
Standard Assets
Total

Name of parties
Subsidiaries:
Samvacrdhana Motherson Adsys Tech Limited

Samvardhana Motherson Aute Component Private Limited

MS Global India Automative Private Limited
Samvardhana Motherson Holding (M) Private Limited
Samvardhane Motherson Auto System Private Limited
WiothersonSumi [nfotech & Designs Limited
Samvardhana Motherson Maadhyam International Limited
Semvardhana Motherson Global Carriers Limited

Jolnt ventures:
Motherson Invenzen Xlab Private Limited
Samvardhana Motherson Palymers Limited
Muotherson Auto Solutions.Limited
Total

ii} As per NBFC guidelines- sub-standard / loss assels

Particulars

Unsecured, considered donbifvl
Loss assets

Total

Mame of partles
Subsidiaries: loss assets
Samyardhana Motherson Refrigeration Product Limited
Samvardhana Motherson [nnovative Solutions Limited
Total

P

Asat Asg at

March 31, 2020 March 31, 2019

1,365

(6

2,192

222

7%

(8N

1,339

%403

1,365

(61

2,331
(59
(87)

1,359

2,403

1,365

2414

1,365

2,414

1,200

165

61
226
1,500
159
16
210

15

171

50

1,363

2,414

76

%

74
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR million, unless otherwise stated)

iif) Impairment allowance
Allowance for loss assets [refer note (a) below]
Contingent provision on standard assets [refet (b) below]
Total

{a) Allowance for loss asseis
Samvardhana Motherson Refrigeration Product Limited
Samvardhane Motherson Innovative Solutions Limited
Total

Movement of allowance for sub-standard asseis/loss assets
Balance at the beginning of the year

Add: Created during the year

Less: Writien back in respect of loans received back during the year
Balance at the end of the year

(b} Contingency provision on sipndard assets

Maovement of allowance for standard assets
Balance at the beginning of the year

Add: Created during the year

Less: Written back during the year

Balance at the end of the year

he

Asat As at

March 31, 2020 March 31, 2019
- 76
(] 1
& a7

As at As ot

March 31, 2020  March 31, 2019
- 2!
- 74
- 76

March 31,2020  March 31, 2019
76 25
B 76
76 25
- 76

March 31, 2020 March 31, 2019
1 9
- 2

3 -
6 11




Samvardhnoa Metherson Intermational Limited

Notes te

] N ial ot

{All amounts are in TINR million, unless otherwise stated)

{iv) Disclosure in respect of Expected credil loss
{a} Credit quality of assets

b

{c,

Internal rating grade
Performing

Sianderd grade

Non- performing
Sub-standard grade
Individually impaired
Total

Analysis of chianges in gross carrying amount

Gross carrying amount opéning balance
New assels originated or purchased
Assets d goised or repaid (excludi
Transfers 10 Stage |

“Transfers 10 Stage 2

Transfers 1o Stage J

Changes 1o contraciual cash lows due to modilications nol
resulting in derecognition

1 write olfs)

Totnl

Reconcilintion of ECL balance is given below

Ciross carying amount opening balence
Mew asaets originated or purchased
Assels d gnised or repaid (excludi
Transfers ke Slage |

Transfers to Stage 2

Transfers o Stage 3

Changes to contractual eash flows due to modifications not
resulting in derecognilion

i wrile afls)

Total

for the year ended March 31, 2020

Ay mt March 31, 2020

Asx al March 31, 2019

Stige | Stage2 Stnge 3 Total Stuge 1 Stage 2 Stage 3 Tutal
1,365 - - 1,368 2414 - - 414
. L . = - Tt 76
1,365 5 3 1,365 2,414 = 76 2,490
As at March 31, 2020 An ot March 31, 2019
Styge 1 Stnge 2 Stinge 3 Taial Stage 1 Stige 2 Stnge 3 Tatal
2414 . i 2,450 1865 - 25 1,890
3,706 . 3,706 L.z 36 1,373
(4,755} - {76} {4.931) (748) [25) (773)
- (40) 40
1,168 - - 1,365 1414 - 76 2.4%0
Asg at March 31, 2020 As at March 31, 119
Stage | Stage 2 Stnpe 3 Todal Stiige Sinpe 2 Stuge 3 Total
11 . 76 37 9 - 25 a4
13 - - 13 & k! 42
{18} (76} (94} £} 25) 2%
- B - E 40 40
[ - - [ 11 Th 57

%



Samvacdhana Maotherson Intervational Limited

Notea 1o standalone Ananelal statements for the year ended March 31, 2020

(All amaounts are in INR millign, unless otherwise staled)

)
Comparison between provisions required under Income Recognition, Asset Clawification and Provisioning (IRACP) norms and impsirment allowances made under Ind AS 109 as at March 31, 2020
Loss Allowances
Asset Difference betweea Ind
Gron Carrylng (Provishons) aa Provistons required ay
Agset Classificatlon ay per RBI Norms clagsifieation ay : Net Carrylng Amonnt AS 109 provistons and
per Ind AS 109 Avitount a3 per Tnd AS required ul:;er Ind AB per IRACP morma IRACP noems
(1) 2) 4 (4 {5)=(3) - (1) 17} = {4)- (6)
Performing Assels
Standard Siage | 1,363 1,365 o (6)
Singe 2 . - = -
Sobtoial 1.365 - 1,368 [ {6
Non- performing assets (NPA)
Sub-amndard Siage 3
Doubiful
up Io 1 year Stage 3
1403 years Siage 3
More than 3 years Slage 2
Subtotsl Tor dowbiful
Logs Siage 3 =
Subtotal for NPA -
Other items such s guaraniees, loan
eommitments, eic. which are in 1he scope of Tnd Stage |
AS 10% bul not coversd under current Tncome
Recognition,  Asset  Classification  end Siage 2
Prowisioning {IRACP) norms (refer note 16, 28
and 49) . Siage 3 1,928 (1,925) 1,925
Subtotal 1,928 {1,915) 1,925
Siage 1 1,365 1,368 [ (6)
TOTAL Singe 2 -
Siage3 - 1,928 {1.925} 1,935
TOTAL 1,365 1,928 (G140} 1 1,919

= __J'rﬁ'
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Samvardhana Motherson Internatiomal Limited
Wates to standalone financial statements for the year ended Mavch 31, 2020
(All amounts are in INE million, unless otherwise stared)
As At nt
March 31, 2020 March 31, 2019

T{&) Inveatments
Unqueted
Equity investments at FVYTOCI*
Systematic Conscom Limited |
2,500 (March 21, 2019: 2,300} Equiry shares of TNR. 104~ each fully paid up

Total (i} 1 |

Preference shares at FYTPL

Samvardhana Motherson Innovative Solutions Limiced 25 25
2,500,000 (March 31, 201%. 2,500,000} T Optionally Convertible Cumulative Redeemable

Preference shares of INR 104 each Fully pad up

Total {ii} 15 15
Mutunl Funds at FVTPL

HSBC Mutual Fund (Mil {March 31, 2019 53,757 units) - 100
Reliance Liquid Fund {Nil (March 31, 2019: 43,887 units} - 200
ICYCI Prudential Liguid Regular Plan (Nil {March 31, 2009- 542,227 unils) - 150
Total (ili) - 450
Total (n) 26 476

{b} Tnvestroent in subsidiaries, jeint ventures and associate
{Valued at cost unless stated otherwisc}

Cuoted : Equity shares

Investment In joint ventures :

Motherson Sumi Systems Limited [vefer note (i) below snd note 14 and 15] 11,107 11107
1,055,750,653 (March 3|, 2019: §,055,750,653) Equity shares of INR 1/- each lully paid up

Total {i} 11,107 1,107

Unguooted : Equity shares
t in subsidiary com
Samvyardhana Moiherson Finance Services Cyprus Lim ited 997 997

46,168 (March 31, 2019: 46,168) Equity shares of USD 1/- fully paid up

Samvardhana Mothersen Holding (M) Private Limited 66 665
1,225,714 (March 31, 2009: 1,325,714) fully paid up Ordinary shaves of no par value

Motherson Molds and Diecasting Limited 35 35
3,468,000 (March 31, 2019 3.468,000) Equity shares of INR 10¢- each lully paid up

Samvardhana Motherson lonovative Solutions Limited 3800 Jolo
280,286,269 (March 31, 2009 280,286,269} Equity shares of INR. 10/~ each fully patd up

MoihersonSumi Iafotech & Designs Limited g2 102
6,962,446 (March 31, 2019; 6,962,446) Equity shares of INR 1Q¢- each fully paid up

Motherson Conanltancics Service Limlted 26 26
2,600,000 (March 31, 2015: 2,600,000 Equity shares of INR, | (¥- each fully paid up

CTM India Limited i 1
1,181,040 (March 31, 2019: |,181,040) Equity shares of INR 10/ each fully paid up

Samvardhann Motherson Auto Component Private Limited 30 90
8,999,990 (March 31, 2019: 8,999,990} Equity shares of INR 10/- each fully paid up

Samvardhana Moiherson Adsys Tech Limited 46 46
4,550,000 (March 31, 2019 4,550.,000) Equity shares of INR 10V~ each fully paid up

MS Glebal India Automotive Private Limited |00 100
70,000,000 {March 31, 2019 70,000,000} Equity shares of INR 10/~ each fully paid up

Samvardhana Mathersen Maadhyam International Limited [refer note {ii) below|
50,000 (March 31, 2019: 50,000} Equity sharces of INR 10/ each fully paid up

Samvardhnona Motherson Glebal Carriers Limited [refer note {jii} below|
46,000,000 (March 31, 2019 200.000) Equity shares of INR. 104 each fully paid up 460

[

Motherson Invenzen Xlab Private Limited (refer noic 51} Q
10,410 (March 31, 2019: Nil) Equity shares of INR. 10/ each fully paid up
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Samvardhana Mothersen International Limlted
™oles to standal 0 jal sint ts for the year ended March 31, 2020
(Al amounts are in THR million, unless otherwise staled)

Ag at
March 31, 2020

Asat
March 31, 2019

Investment in joint venture companies:

¥aleo Motherson Thernial Commercial Vebicles India Limited {Formerly known as Spheres Motherson

Thermal System Limited) 30 30
2,989,000 {March 31, 2019: 2,939,000) Equity shares of INR 104~ each fully paid up

Matsui Technologies Indin Lim ited 20 20
1,996,995 (March 31, 2019 1,999,99%) Equity shares of MR, |0f- each fully paid up

Motherson Bergstrom HVAC Solutions Private Limited 65 65
6,500,000 {(March 3 |, 2019: 6,500,000) Equity shares of INR 13- each fully paid up

Fritzm cier Motherson Cabin Engineering Privaie Limited 215 215
25,000,000 (March 31, 2019 25,000,000} Equity shares of TNR 104 each fully paid up

Magneti Marelli Motherson Auto System Private Limited |refor mote 41 (i)] 20

1,900,000 {March 31, 201%: Nil} Equiry shares of INR. 10/~ each Tully paid up

Magneti Marelli Motherson Shock Absorbers Indin Private Limited 567 567
113,450,000 {March 31, 2019: 113,450,000) Equity shares of INR. 1{/- each fully paid up

Magneti Marelli Motherson India Holding B.Y, [refer note 41 {i}] o 201
Nil (March 31, 2019: 1,057,037 Equity B shares of Euro 1/- each fully paid up

Yonngshin Motherson Auto Tech Limlted jrefer note (v) below] 118 106
11,776,100 (March 31, 2019 10,626,100 Equity shares of INR. 10/- ¢ach lully paid up

Muotherson Invenzen Xlab Private Limited (refer note 51} L]
Wil (March 31, 201%; 10,410) Equity shares of INR. 10/~ each fully paid up

Investment in Assoclates:

Samvardhana Motherson Polym evs Limited |refer note (iv) below] an El
1,846,320 (March 31, 2019 1,845.830) Equity sheres of THR 10f- each fully paid up

Additional equity contributien in subsidiaries**

Samvardhana Motherson Holding (M) Private Limited 73 83
Samvardhana Motherson Innovative Solubons Limited 68 69
Ssmvardhana Motherson Auto Component Private Limited &6 16
Samvardhana Motherson Adsys Tech Limited w0 19
Samvardhana Motherson Maadhyam Lnternational Limited | 2
Samvardhana Motherson Global Carriers Limited 4 5
Total (i) 7,297 7,033
Unquoted: Preference shares

t in subsidiary comy

Samvardhana Motherson Helding (M) Private Limited 243 243
3,555,175 (March 31, 2019: 3,555,175 Fully paid up Redeemable Preference shares of no par value

Samvyardhbana Mothersen Innovative Solutions Limited 20 20
2,000,000 (March 31, 2019: 2,000,000 7% Optionally Convertible Cumulntive Redeemable Preference shares of TNR

10/- each fully paid up

Motherson Invenzen Xiab Privale Linited (refer note 51) 50

4,990,000 (March 31, 2019: Nil} 3% Optionally Convertible Recdeemable Preference shares of INR 10/ each fully paid

Investment in joint ventnre cowm paniest

Valeo Motherson Thermal Commercial Vehicles India Limited {Formerly known as Spheros Moiherson & o
Thermal System Limited)

931,000 {March 31, 2019 931,000) 5% Optionally Convertible Non-Cumulalive Red ble Pref shares of INR.

10¢- each fully paid up

Motherson Invemzen Xlab Private Limited {refer note 51) 50
Nil (March 31, 2019: 4,990,000) 3% Optionally Convertible Redeemable Prefersnce shares of INR 10/- each fully paid

up

Magneti Marelli Motherson Auto Systens Prlvate Limited [refer nate 41 (1)) 738 560
43,100,000 {March 31, 2019 5$6,000,000) 0% Compulsorily Convertible Non-Cumulative Preference shares of INR 104+
each fully paid up

RE2

Total {iii) 1,060
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Samvardhana Motherson Imternational Limited
Notes to siandalone il inl stat ts for the year ended March 31, 2020
{All amounts are in IMR million, unless otherwise siated)

¥

¥

i

)

=4

Total Invesiment in subsidiaries, joint vemtures and associnte- Gross amount {b)
Lesa: lm pairment allowance |vefer note (v1) below|

Total Invesiment in aubsidinries, joint ventures and associate - Net amount
Total (a) + (b}

Invesiments outside India

Invesiments in India
Taotal

Aggregate of quoted i

Market value of quoted invesiments

Aggregate amounl of unquoted investments

Apgregate amount of impairmenl in the value of investments

Agat As At
March 31, 2020 March 31, 2009

19,464 19,022

512 1,267

18,552 17,755
15.490 19,498

1,384 1,550

18,106 17,908
19,490 11,498
11,107 1,107
64,454 158,046
8,383 2.3¢1

512 1,267

During the year, the Company received Mil {March 31, 2019 : 351,916,384 equity shares} of INRL 1/~ sach as bonus sharss in preportion of one equity share for

every lwo equity shares of Motherson Sumi Systems Limited

During the yesr, the Samvardhana Mothersen dMaadhyam Internationial Limited allorted Nil {March 31, 2019 1 50,000 equity shares) of INR 10/- each fully paid up

tes the Company

During the year, the Samvardhana Motherson Global Carriers Limited allotted 45,800,000 equity shares (March 21, 2019 : 200,000 equily shares) of [NR 10¢- each

fully paid up 1o the Company

During the year, the Samvardhana Motherson Polymers Limited allotted 490 equity shares (March 31, 2019 : Nil} of INR 10/- esch fully paid up to the Company

During the year, the Younushin Motherson Auto Tech Limited allotted 1,150,000 equity shares (March 31, 2019 ; 5,126,100 equity shares) of INR 10+ each fully

paid up to the Company

tm palrment allowance for investments As at As nt
March 3I, 2020 March 31, 2019
a) Samvardhana Motherson Fmance Services Cyprus Limited 512 512
b) Samvardhana Motherson Innovative Selutions Limited . 20
¢) Motherson Consultancies Service Limited - 26
512 1,267
*The Company has designated its equity in ts as FVTOCI on the basis that these are not held lor trading and held for strategic purposes

*The Company has received dividends of INR 0 3 million (Mareh 31, 2019: INR Nil) from its FYTOCT securities, recorded as dividend income

**Represents additional conlribution in form of i m idiaries upon T

4

subsidiaries and interesr free loans advanced by the Company to the iary comp

gnition of guarantes obligations issued in favour of banks on behalf of s
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Samvardhana Motherson Internationsl Limited
Notes to standalone financial statements for the year ended March 31, 2020
(All amounts are in TNR million, unless otherwise stated)

8 Other financial assets
{Unsecured, considered good)

Security Deposits to related party (refer note 34)

Interest receivabile from related parties (refer note 34}

Interest accrued on fixed deposits
Other receivable from related party (refer note 34)

Total
9 Income tax assets (net)
Income tax assets (net}

Total

As at As at
March 31, 2020 March 31, 2019
30 32
21 53
7 .
17 |
7= 86
As at As at
March 31, 2020 March 31. 2019
76 78
76 78

(This space has been intentionally left blank}
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Samvardhann Motherson [nternational Limited
Noies to standaloac finencial stat ts for the year ended March 31, 2020
{All amounts are in INR millian, unless otherwise stated)

10 Deferved tax assels (MNed)

Year ended Mavch 31, 2020 Asal April 01,2009 Creditf {charge) to  Credit/ {charge)te  As at March 31,

Statement of Profil other comprehensive 2020

el Lass income

Deferred lax assets
Propenty, plant and equipment 4 2 &
Broughi forward losses and unabsorbed depreciation 867 31 948
Security deposits 4 - 4
Employes benefit provisions 19 - 19
Lease liability Ind AS 116 - 26 26
Loans 26 24y - 2
Corporate guarantess 21 {2) = 19
nvestmenls o9 {220 . 149
Expected credil lost on corporale guaraniee - 560 - 560
Toint deferred tax assets 1,210 413 - 1,733
Set=olT of deferred tax linbilities puesuant to set-off provisions
Prepaid expenses {4) | (1
Riuht of use assel - [ 26) - (26)
Total deferred tax linbilities (4] (25) - {29)
Met defeired 1ax assels 1,306 308 1,704
Less: Unrecopnised deferred 1ax assets 1,704}

Recopnised deferred 1as assets

(1,306) (308

Year ended Mavch 31, 219 As ol Aprid 01, 2018 Creditf (charge) 1o Creditf {chargejto  As a0 March 31,

Statement of Prohn  other comprehensive 2019

and Loss inconie

Dreferred tax nssels
Property, plant and equipment 2 2 4
Brought forward losses and unabserbed depreciabon 607 264 B67
Security deposils 5 {n 4
Employee benefil provisions 19 - - 9
Loans 2 2 - 26
Corporale guarantess 17 4 21
Invesiments 99 2y 369
Tolat deferred 1 assels 769 541 1,310
Set-ofT of deferred tax linbilities pursuant to set-off provisions
Debl securilies [y 11 .
Prepaid expenses (4} . {4)
Total deferved tax linbilitics {15} i {4}
Nel deferred tax assels 754 552 1,306
Less: Unrecoghised deferred tax assels (7543 (552) {1,306}
Recognised deferred tax assels - - -
MNote:

| Deferred 1ax assets and delerred tax linbilities have been offsel 10 the extent they relate 10 the same governing taxation laws
2 1n view of Ihe Company's past financial performance and Niture profit projections, the Company does nol expect that it shall generate sufficient futre taxable income 1o fully recover

the brought forward losses and unabsorbed depreciation, hence defi

| Lax assels have been created only 10 the exlent of deferred 1ax habiities

Unused 1ax losseafunused tax credit on which no deferred tx nssed has been recoguised:

Witliin 1 year 1+ years Moare than § yenrs No Expiry Total
Yenr ended March 31, 2020
Business losses 1,029 2,070 - 3.009
Capilal losses 134 - - 174
Depreciatian - - - 22 22
Toinl 1,163 2,070 22 3,258
Within ) year 1-5 years Maore than 5 years No Expiry Tolal
Year emled March 31, 2012
Business losses &0 2219 2,829
Capital losses 14 - - 134
Deprecialion - P A 13 13
Total - Tdd 2219 13 2,976

Unrecognised unnused {ax credid

Company has unrecognised unused 1ax credit of INR 1,102 millions (Mareh 31, 201%: 1,152 milhans) which can be carried forward uplo March 21, 2028
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
(All amounts are in INR million, unless otherwise stated)

12

13

As at As at
Other non financial assets March 31,2020  March 31, 2019
(Unsecured, considered good, unless otherwise stated)
Prepaid expenses 17 43
Balances with government authorities 3 3
Advances recoverable 6 6
Total 26 52
Advances to a private limited company in which Director of the Company is also a Director -

As at As at
Trade payables March 31,2020  March 31, 2019
Total outstanding dues of micro, small and medium enterprises
Total outstanding dues of creditots other than micro, small and medium enterprises 3l 35
Total 31 35

Note: The information as required to be disclosed under the Micro, Small and Medium Enterprise Development Act, 2006 ("M3SME Act")
has been determined to the extent such parties have been identified on the basis of information available with the Company. As at March
31, 2020, no amounts have fallen due for payment to suppliers who have been registered under the MSME Act.

(This space has been interitionally left blank}
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR million, unless otherwise stated)

4

As at As at
Debt securities March 31, 2020 March 31, 2019
At amortised cost
Secured
Debentures:
0% Redeemable non-convertible debentures - 3,500
9 75% Redeemable non-convertible debentures 7,000 -
[refer noke {1} below]
Total 7,000 3,500
Debt securities in India 7,000 3,500
Debt securities outside India - -
Total 7,000 3,500

Nature of security and terms of repayment for Debi securities :

Nature of security

Terms of repayment

Debenture

700 (March 31, 2009 Nil, 9.75% redeemable non convertible debentures {NCDs) hinving
face value of INR 10 million each amounting to INR 7,000 million (March 31, 2019: Nil)
were allotted on December 04, 2019, These have been secured by pledge of 168,926,512
(March 31, 2019: Nil) equity shares held in Motherson Suini Systems Limited. Security cover
margin of 2 times to be maintained

Nil (March 31, 2019: 1,500), 0% redeemable non convertible debentures (NCDs) having [ace
value of INR. | million each amounting to INR Nil (March 31, 2019: INR 1,500 million} were
allotied on December 07, 2018, These have been secured by pledge of Nil (March 31, 2¢19

21,000,000 equity shares held in Motherson Sumi Systems Limited. Security cover margin of]
1.68 times to be maintained,

il (March 31, 2019; 2,000}, 0% redeemable non convertible debentures (NCDs) having foce
value of INR. | million each amounting 1o INR Nil {March 31, 2019: INR 2,000 million} were
allotted on December 07, 2018, These have been secured by pledge of Nil (March 31, 2019

28,000,000 equity shares held in Motherson Sumi Systems Limited. Security cover margin ol
|.68 times to be maintained

Carrying coupon rate @ 9.75% p.a which is
payable annually.

NCDs are due for redemption in December
2022

1,500 NCDs were redeemed in single
imstalment in December 2019 with (0.10%
premium over face value calculated on the
hasis of 10.10% yield 16 maturity compounded
anmually

2000 NCDs were redeemed in single
instalment in March 2020 with 10.15%
premilm over face value calculated on the
hasis of 10.15% yield to maturity compounded
annally

Fhow



Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
(All amounts are in INR million, unless otherwise stated)

15

i)

i)

16

Borrowings {other than debt securities)

At amortlsed cost

Secured

Term loans from other than bank [refer note (i} below]
Indian rupee loan from other than banks

Unsecured

Comimercial papers [refer (ii) below]

Total

Borrowings other than debt securities in [ndia
Borrowings other than debt securities outside India

Total

Nature of security aml terms of repayment for seenred borrowings

As at As at
Mareh 31, 2020 March 31, 2019
2,250 1.500
1,386
2,250 2,886
2250 2,886
2,250 2,886

Nature of security

Terms of repayment

Term loan from other than bank

Loan from & finance company amounting to INR 1,500 million (March 31, 2019: INR 1,500
million) has been secured by pledge of 40,647,102 (March 31, 2019 23,500,000) equity
shares held in Motherson Sumi Systems Limited. Security cover margin of 2 times 10 [

maintained,

Loan from a finance company amounting to INR 750 million (March 31, 201%9: INR. Nil} hos
been secured by pledge of 20,323,551 (March 31, 2019: Nil) equity shares held in Motherson

Sumi Systems Limited. Security cover margin of 2 times to be maintained

Repayable in February 2021, carrying interest
rate @ 10.10% p.a which is payable annually

Repayable in February 2021, carrying interest
ritte (@ 8.30% p.a which is payable annually

Terms of repayment for unsecured borrowings

Borrowings

Terms of repayment

Commercial paper ameunting to INR Nil (March 31, 2019 [NR 1,386 million)

Repaid on maturity during the year.
Applicable discount rate was in range from
750 %10894%pa

Other financial Itabilities
Premium on redemption of debentures [refer note 44 {ii)]
Interest acerued on debentures [refer note 44 (ii)]

Provision for expected credit loss for corporate guarantee (refer note 6(v) and 49)

Interest accrued on borrowings
Employee benefits payable
Unpaid dividends *

Other payables

Total

As at As at
March 31, 2020 March 31, 2019

- 112
202 -
1,925 =
21 1
10 1
6
3

w oh 2 O

2,167 143

* Unpaid dividend does not include amount due and outstanding, to be credited ta Investor Education and Protection Fund

cp’@_:
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Samvardana Motherson Internaibonal Linited

Notes o 121 fol chal,

(Al amounts are in INR million, unless otherwise stated)

A.
{n)

)

]

Diseiosure in respect of Expected credit loss
Credit qualliy ol exposwre

Internal rating grade
Performing

Standard grade

Non- performing
Sub-standard grade
Individually impaired
Total

Analysis of changes in gross exposare

Cross carrying amount opéning balange
Mew sxposure

Exp w3 o pnised or
Transfers to Stage 1
Transfers 1o Slage 2
Tranafers to Stage 3
Changes to conirectual cash lows due to modifications not
resulting in derecognilion

d (excluding wrile-offs)

Toial

Reconcilintion of ECL balamee g given below

Gross cancying amount opening balance
New nsgets originated or purehased
£ d ised or d (excluding vrite-0f)

Transfers to Stmge L

Transfers to Stage 2

Transfets to Slage 3

Changes 1o cantractual cash flows due to modifications nol
resulting in derecognition

Total

£5 for the year ended March 31, 2020

Ax at Morch 31, 2020

Ax ot Mareh 31, 2019

Stage | Stage 2 Stnge 3 Totnl Stnge 1 Stage 2 Stage 3 Tolnl
1,925 1925 -
1,915 1,925 . -
As at March 31, 2020 As pt March 31, 2019
Stage | Stage 2 Stnge 3 Tatal Stage 1 Stoge 2 Stnge 3 Tatul
1,925 1,925 E
- 1925 1,915 . =
As at March 31, 2020 Az at March 31, 249
Stage ! Stige 2 Stage 3 Totul Stage | Siige 2 Stage 3 Total
E 1,925 1,925 - .
- 1.925 1.925 = -

o



Samvardhana Motherson [oternntional Limited
Notes 10 stndulene Mnunciwl ktutcments for the yoor sailed Aweeh 31, 2oz
(AN nmounis erg in INR million, unlges oflierwise stased )

Azl Axal

17 Provisipns Murch 31, 2020 March 3. 2009
Frovisien for emglovec benelits
Dentuils 43 hr
Compensated obymices 3 m
Towl [ [
Pruyision for eomploves hinelits

A, Definid benefit sehemes
Grauiy
The Company: operMes o prawity plon which i o defined benefil plan and is monaged by (st oiiutained with Lifc | Corporation of lodwa {LICY under itz Growp Oeotwily Schieme Evers cplovor is

enlithed 19 8 beneit cquivalont 1o fifloon doys selars laes drswn For cach conplesed vear of service in ling with e Pay meo of Grawity Act, 172 The same iz pa able ol Lie tine of separation from the Compoin
o retiremainl, whichewor is carlicr Tl bevefWe vesl nfter fise years of continuons serviee The Company pays contribution i Life Insurance Corporalion of India to fund its plon

Tha reconciliaticn of apening and closing balances of e prescint +ulug of die deled benefil obligations ar as below: For the xer eniled
(i Present sodue of defined henelil obligition Murch 31, 283 Murch 31, 2019
Ohizarions ot yeur heginnig 57 £33

Srrvige cosl - cimend 5 1

Inleresi expense &l 3
[Goins) and losses on curtiltieul o seltlement . -
Aunount recognkred in profil ar lexs B !
Remestureinias
Actuariol (gain) £ loss fromn cliauge i demographic assumption.
Actnaniol (gain) Soss from change in finoncial assumipien 1 1k
Experience (gains)ylosses L1 L3
Amrung istd tn other y ive incyme [k 1
Benefin paid during the venr {13 "
Addition / idoletion) due to irgnsfer af cnphoyce |2 53
Ohlignions wt yenr enid L] 57
Far the year enidel
(i} Fwir vulue of plas pasels Murch 3L, 2020 Murcch 31, 28019
Tlnn asseis nl veur beginning, nd fnie valee m 153
Interest income: 1 I
(Ginins) and losses on cortoibnen ond sottlamend i
Amount recogniseil in profil or foss [} 1
Remeasurommis
Return an phu sesets. excluding omounl inchided in interest income I [}
Amownt eniscil in olher prehencive income 1] [}
Employar's coneibntion o k|
Asnound poid (o cmplos cos oul of plan recis {103 -
Plon mastets ol venr ond, nt fnir vobee 5 20
{iii} Assets mad lwbAties recogmized in the halance shect Al As ot
March 31, 303 Murch 31, 249
Present il ol the defieed beiolit obligntions 48 59
Fair vahso of the plan nsscls 5 Fii]
Amooni recopaized us Hubiliy 43 3
For the yenr enled
fiv) Defincd henchic obfigntiony cest for the Yewr March 31 2020 March 11, 201%
Som bop ¢osl - el s 4
Tirterest cost (e} 2 2
Actunrinl (gain) Floss (ki) A
et dofined benelit obligalions cost [ 1%
Asnl Axal

v} Investinent thetnils of plan assers

Tho details of bnasiniais of plon pssels are os follpws: Murch 3, 2020 March 31, 2019

LIC 1IN 1%
Towl HuI% 1%

Nate: In respect of Emplovees Geatwits Fund. composition of plan asscis is nol readily available (rom LIC of Indie Tho expecied rote of returw on asscls ks delonnimed based ou the asscssmemt made at the
beginning of e vear on e return expected on its existing portfolio. slong will the estiniaked ierement 1o Lhe plan ossets ond expocted Yichd on the respective psscls in the porifolio during the « enr

(i) Actunrinl issimgdions: Mnrech 1), 2020 BMasch 31, 2419

Discoumt Raig per aaninn G 5% 75%
Fulnre salory mncronses B Kirs
Motz Esii [ fitora i idored i sctuario) voluntion fakes necount of inflatien. senioriy. promotion and ollver reke an Cciors such as supph ond dowd in the employ ment oiarkel

Fabr thit veaur énided
Muirch 31, 2020 Mirch 31, 2009

(v} Expocted comribution to the Faml in the next year

iy [1
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Samvardbaon Motherson Imternaliowal Limited
Notes io siunsdnloniz fmanclal statemients for the yoar ended March 31, 2020
(AL cancunts are I MR million, unbess otherwise sleted)

vl Senskthvity arinlyss
Theo sensilivity of defined besedit oblignlion 1o clhanges in the sweighiod prmejpal | Er
Chonge i Assumiition gt Tneredise b Aswamgition Frogianet Deerensi in Asyumipting
Mureh 41, 2020 Maveh 31, 2004 Murels 31, 2020 Mareh 31, 2019 Murch 31,2020 Mueeh 31, 2000
Discount Rate por annom 0.50% 050% Decrease by @ (2} tncrons by 2 2
Fulure selary increnson ) 1.0% L% Tneromso by 1 3 Detrease by [E}] )

The above seusitivity anolysis s bosed on a chimge in significant assmnption while holding all the ollier asaumglions constonl. In practice, this is unlikely (o occur, ot chmge in sonme of tee assunplions mo bo
comoloted When qakoulating the semilivity of the delined Denafil obHgation 45 aignificu eiooricl ssmunplions o some method (prossnl vithie of Ui delinsd bervelat obiligation cakulated wilh The projecied undl
credil method a1 (ks exd of the reporting peviod) has besn applied ne when calalating the definod bonefil liebility recognivad in bikmes sheet

Thve aenitivity analyscs may nol be roprosenistive of an actual change in tho defined bewelit obligation aa il is uritikely thet changes in assumplions would occur i isolstion fmm one another.

I} Rlsk exposure
Thwo gratuity schome [s o Mmal selery Defined Benelid Plaw thet provides for Jump sum poymont winde on il cither by way of refirenaenl, desth, dissbility, voluntary withdrawel Tia bonedile are deffued on the bovis
of finad alary svd il period of service and podd os lump sum ol @il The plan design means Ure risk commonky alfocting o linbililics end 1he finoncinl resulls are expected 1o be:

) Tagereut rode risk: Tl dolined benofit obligolion colouluted uses w discount rale bassd on government bonds, i boid vicld Call, 1lve dofined beneli obligation vill lond 1o incrensa,
(b Selwey Infntian risk: Higher than cxpecied icreaccs in salany will crease the dofined benofit obligation

1¢) Dewnograpbe risk: This is the risk of variability of reauks due 1o urisy ic nature of d ot inclade moriallty, wilidrawal, disabifity and reti The effzet of thisa decrements on the defined

bowal obligation iy nol aireight forword and depends upon the combination of aalary increase, discount rale and vesiing erilerin 1t ix ing ol b drowals bocmime i The Moawgiol anolsia the
rotiremenl bonofit of o shon carcar employee (epienlly costs bess per yoar ax compared 1o long career employos.

2) Defincy benc llabhits and conpdayee contrilmbons
Weightod wverage duration of the dafined bescfil cbiigation iz 7 years (Morch 31, 2019: 9 years)

Espected benelit payients are as fillows

Lcia Cham 4 vear Helneen Hetreen Over 5 yonrs Toind
1=} veoars 2-8 yeprs
Rurch 31, 2024
Dicfiwed Bonefit obligation {grolwity) 1 | 2l 4 43
Murch 31, 2019
Dafined heal nbdiwntion feratoin-} x| | 21 14 £
B. Defmed contribmion schemes
Ties Coanpany deposits on ANGURI d at a fixed perfontage of Basic pay every mondh to the Stars edmmniered Provident Fund ond Motional Pension Scleme for the benetit of' the ciployoes
Amoant recognised n the stakanent of pralit & loss iz as folkows (rofer node 25); For ihe year ended
Myireh 31, 2020 Marech 31, 2110

Provident fund 13 14
Mational pengion schewss b 4

] L]
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Samvardhana Motherson International Limited
Motes te standalone (inancial statemenis for the year ended March 31, 2020
(All amounts are in [NR millign, wnless otherwise stated?

As at As at
March 31, 2020 March 31, 2019
18 Other pon financial liabilities
Sratutary dues payable 26 9
Uneamned income on financial guarantee obligation 65 T3
91 82
1% Equity Share Capital As at As at
March 31, 2020  March 31,2019
Authorised shares
000,000,000 {March 31, 2019: 900,000,000} Equity shares of INR 10/~ each 9,000 9,000
Issued, subscribed and fully paid-up shares
473,613 855 (March 31,2019 473,613,855} Equily shares of INR 10/- each 4,736 4,736
Total issued, subscribed and Tully paid-up share capital 4,736 4,736
. Movement in equity share eapital
MNurnbers Amount
As at March 31,2018 473,613,855 4,736
Share issued during the year - -
As at March 31, 2019 473,613,855 4,736
Share issued during 1lhe year - .
As at March 31, 2020 473,613,855 4,736

b. Rights, preferences and restrictions attached to equity shares
Tihie Company has only one class of equity shares having a par value of INR 104~ per share. Each holder of equity share is entitled to one vole per share held. The Company declares
and pays dividends in Indian rupees. The dividend, if proposed by the Board of Directors, is subject to the approval of the shareholders in the Annual General Meeling, except in
case of intetim dividend. In the event of liquidation of the Company, the holders of equity shares will be entilled 1o receive remaining assets of the Company, after distribution of
all preferentizl amounts The distribution will be in proportion to the number of equity shares held by the shareholders.

c. Details of shareholders holding more than 5% shares in the Company

As at As at
March 31, 2020 March 31, 2019
Name of equity sharcholders No. of shares Yo of holding No. of shares % of holding
Shri Seligals Trustee Company Private Limited 121,590,869 25.67% 121,590,869 25 67%
Vivek Chaand Sehgal 100,527,391 2023% 100,527,391 21.23%
Renu Alka Sehgal {as trustee of Renu Sehgal Trusi} 109,825 286 23.19% 109,825,286 23.19%
Radha Rani Holdings Pte Limited 66,780,000 14.10% 66,780,000 14.10%
Sojitz Corporalion 30,612,843 6.46% 30,612,843 6 46%

As per records of the Company, including its register of shareholders/ members and other declarations veceived from shareholders regarding beneficial interest, the above
sharehelding represents bath legal and beneficial ownerships of shares,

| ¥
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{4l amounts are in INR million, unless otherwise stated)

20 Other cquity

Capital reserve on amalgamation
Securibes premium

Retained earnings

Reserve fund

Other reserves

Total reserves and surplus

(i) Capital reserve on amalgamation
Balance as at the beginning of the year

Balance as at the end of the year

(ii) Securitics premium
Balance as at the beginning of the year

Balance as at the end of the year

{iiii) Retained earnings
Balance as at the beginning of the year
Additions during the year
Remeasurements of post-employment benefit obligation, nef of tax
Interim dividend paid (refer note 33 (ch)
Dividend distribution tax
Transfer from FYTOCH reserves [refer note 41 (ii}]
Transfer to Reserve fund {refer note 48)
Balance as at the end of the year

{iv) Reserve Tund
Balance as at the beginning of the year
Add: amount transferred from retained earnings (refer note 48}
Balance as at the end of the year

(v} Other reserves
FYTOCI equity investments

Balance 25 at the beginmng of the year

Add: Change in fair value of FYTOCT equity instruments
Transfer to retained earnings [refer note 41 (ii}]

Balance as at the end of the year

Nature and purpose of reserves
Capital reserve on amalgamalion

As at As at
March 31, 2020 March 31, 2019
2402 2,402
3,263 3,263
3,355 2,247
2,095 1,756
11,115 9,668
As at As at
March 31, 2020 March 31, 2019
2,402 2,402
2,402 2,402
As at As at
March 31, 2020 March 31, 2019
3,263 3,263
3,263 3,263
As at As at
March 31, 2024 March 31, 2019
2,247 2,845
1,694 603
7 {8
213) (947}
1) (193
- 68
(33%) (121
3,358 2,247
As at As at
March 31, 2020 Muarch 31, 2019
1.756 1,635
119 121
2,095 1,756
As at As at
March 31, 2020 March 31, 2019
68
{63)

This reserve was created at the time of amalgamation and mergers carried out in earlier years. The reserve is utilised in accordance with the

provisions of the Companies Act, 2013

Seeurities premium

Securities premium i3 used to record the premium on issue of shares. The reserve can be utilised only for limited purposes such as issuance

of bonus shares in accordance with the provisions of the Companies Act, 2013.

Reserve fund

This reserve was created in accordance with Reserve Bank of [ndia Act, 1934 out of the profits ot the company. The reserve is utilised in

accordance with the provisions of the Reserve Bank of India Act.
FYTOC! equity investments

The Company has elected to recognise changes in the fair value of certain investments in equity securities in other comprehensive income
These changes are accumulated within the FYTOC] equity investments reserve within equity. The Company transfers amounts from this

resetve to retamed earnings when the relevant equity securities are derccognised

C‘){@_A
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Samvardhana Motherson International Limited
Notes to standatone financlal sintesents for the year ended March 31, 2020
(Al amounts are in TNR million, unless otherwize stated)

11 Revenue from operations

(n} Interest Incoms
Inierest on floancial nasets mensured ai Amorilsed cost
Lonns
« from sobsidiacies and joint venture companies (refer note 34)
Deposits with banks
Others
Total (a)

{b) Dividend Income
From subsidiary companies (refer note 34}
From joint venture companies and others (refer note 34)
Tatal (b)

{c) Feennd commission income
From subsidiary companies (refer note 34}
Total (¢)

{d} Revenue from contracts with customers
Consultancy income
Total (d)

Total revenue from contracis with customers
Geographical markeds

tndia

Outside India

Total revenue from contracts with customers
Timing of revenue recognitlon

Services transferred at n point in ime

Services trensferred over time

Total revenue from coniracts with customers

Contract balance only comprise Trade recievables, refer note 5 for closing balance of made receivables.

Reconciling the amount of revenue recognised In the statement of profit and Joss with the contracied price

-

Revenue as per contract
Adfustments ta contract price
Revenue from conlract with customers

22 Netgaln on falr value changes
(A) Net galn on flnanelel Inatraments at falr value through profit or loss
On financial instruments designated at falr valne thrangh profit or loss
Preference shares
Wutual funds

Total net gain on falr value changes
Falr value changes:

Renlised

Unreslised

Total net galn on falr value changes

For the yenr ended
March 31, 2020 March 31, 219
291 223
i 2
1 1
00 126
44 34
3,151 1,651
3,398 1,685
53 32
53 3
March 31, 2020 March 31,2019
86 150
36 150
68 %1
18 59
Bi 150
- a2
15 108
23 150
For the year ended
March 31,2020 March 31, 2019
86 150
86 150
For the year ended
March 31, 2020 March 31,2019
43 27
43 27
43 27
- Q
43 17




Samvardhana Motherson Internntlonal Limiied
Motes to standalone Ananclal stab ta for the year ended March 31, 2020
(ALl amounts are in INR million, unless otherwise stated)

For the year ended
23 Other Income March 31, 2020 March 31,2019
Gain on sate of investment in subsidisries and joint ventures {tefer note 42) . - 347
Foreign exchange fluctuations gain (net) 144 3
Liabilities no longer required written back - s
Miscellaneous income ] |
Total 153 Jal
24 Floance coal For the year ended
March 31, 2020 March 31,2019
Tnterest and finance charges on financial liabilities measured at amortised cost
Dbt securities [refer note 44¢5i)) 50 455
Baorrowings otleer than debi securities 249 152
Interest on lease Liabilities (refer note 38} ) )
Others 2 ¢
Total 769 607
25 Employee beneflt expenses For the year ended
March 31, 2020 March 31, 2019
Snlary, wages and bonus
[net of recoveries of IMR il {March 31, 2019 INR 16 million}] 175 192
Contribution to provident and other Fund {refer note L7)
[t of recoveries of INR Nil {March 31, 2009 [NR 1 million)) 18 18
Gratuity (refer note L7} 7 7
Staff welfare expenses 3 5
Total 203 222
26 Depreclation expense For (he year ended
March 31,2020 March 31, 2019
Drepreciation on property, plant and equipment [eefer note 11{AY] 5 17
Depreciation charges on right-of-use asset [refer note 10{B}] 44 -
Total o 59 17
17 Other expenses For the year ended
March 31, 2020 Mareh 31,2012
Repair and mainkenance
Building 7 16
Vehicles q &
Rates & taxes U] |
Legal and professional fees 87 |
Payment to auditors [refer note (a) below] 13 7
Director's sifting fees 0 [+]
Lease rent 19 67
Buginess promation 2 14
Travelling expenses [refier note (o} below] k¥) 27
Communication expenses 1 1
Insucrnce expenses k| 3
Donation sxpenses [refer note {b) below] k| B
[T support services 17 25
Miscellansous expenses [refer note (c) belowt 15 3
Total 235 249
{a) Payment to audliors: For the year ended
March 31, 2020 March 31, 2019
As Audltor:
Awdit fees (including Limited review)® 10 6
Other audit and certification work to be done by statutory anditor 2 I
Reimbursement of expenses 1 0
Tatal I3 7

* [ncludes fecs periaining to previous year amouwnting to [INR 2 milfion (March 31, 2019: [INR Nil)
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Samvardhana Motherson International Limlied
Notes to standalome fi inl stat

ts for the year ended March 31, 2020

{All amounts are in INR million, unless otherwise stated)

(b) Corporate social responsibility expenditure

Contiibution to Swam Lata Motherson Trust {refer note 34)

Amount requited to be spend as per Section 135 of the Act

Amaount spent during the year on:
{i) Conslcuctionfacquisition of asset
(i) Purpose orther than (i} above

(¢) Administrative and other expenses are net of the following recoveries:

Expense head
Travelling expenses
Total

I8 Exceptional items

Expected credit loss for corporate puarantee (refer note 49)
Tmpaivment allowance in inveshnents and loans {1efer note 49)
Less: veveisal of impairment loss on investments and loans (refer note 49)

19 Tax expenses

{a) Income tax expense
Curreni tax
Current tax on profit for the yenr

Adjustments for corvent tax of prior perieds on compledion of assessment

Taotal current tax expense

Deferred tax expenses

Decrease / (inciease} in defered tax assels
(Decrease) f meiease in deferred tax liabilities

Toial deferved tax expense { (benefit)
Income tax expense

() Reconciliation of 1ax expense and the acc

ing profit multiplied by India’s tax rate

Frofit before income tax expense

Tax at India's tax rate of 29,12% (March 31, 2019: 29.12%)
Tax effect of amounts which are not deductible (1axable) in ealculaling taxable income:

Tax effect of arnounts which are not cf

{net off non deduetible expenses)

in ing taxable i

Adjustments for current tax of pricr periods

Unrecopnised tax losses and credils
Income kax expense

30 Enarmings per share

Met profit aftes tax available for equity Shareholders
Weighted average number of equity shares used to compute basic earnings per share

Basic earings (INR pet share)
Diluted earmings* (INR per share}

For the year ended
March 31, 2020 March 31, 201%
- s
~ h]
I 47
- 5
- 5
L1
5 13
For the year ended
March 31, 2020 March 31, 2019
1.925 -
- L0k ]
{836) §20)
1,089 783
For the year ended
March 31, 2020 March 31, 2019
%) 2
i :
(Lk] -
For the year ended
March 31, 2020 March 31, 201%
1675 603
438 176
(937 (434)
(19) G
449 258
(19) =
For the year ended
March 31, 2020 March 31,2019
1,694 603
473,613,855 473,613,855
358 1.27
.58 1.27

*The Company does not have any outstanding dilutive potential equity shares. Consequently, the basic & dilutive EPS of the Company temains sane.
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Maih 1 bonial Limited

Nates to dalene i Ial for the year ended Mareh 31, i020
(All amoumts are in INK million, unless ollervise sialed)

Rl

Finawrial insiruments by calegory

Muvch $1, 2020 March 31, 2019
Amortised Amortised
F¥TFL FYTOCH Cast F¥TPL FyTOC1 Conl

Financial assets
In esimenls 5 I . 475 -
Trade recei ables - - ¥2 . - 52
Lonns . . 1359 - - 2,403
Cash and cosh equdvalents . . G811 . - 154
CHlser bank: balances . . [ . [
Ciher financial assels . - 15 - - #6
Total finaneinl nssels 15 1 HA35 475 I 2,701
Financinl liabilities
Dbt securities - - 7MY - . 3500
Bormowings (oiher than dabi secunities) - - 2250 - - 2R
Trade pryable - - k| . . 35
Lease lizbilines . - KH - - -
Other linoncial liabililies - - 2007 - - 143
Totnl fnaneial ahilities . - 11,536 - = 6,504

I, Fair value hievarchy

Financinl assets and liabililies measured o Mie salue - recurming fur valie measurements

March 31, 2020 March 31, 2019

Level L Level 2 Level 3 Level | Level 2 Level )
Finnaclnl nsset
Finareelal Investivients at FYTOCHf FYTPL
Lisied 2quily mvesiments - - - 451 - -
Unquoted insestmenis - - 26 . 26
Total - - 16 A50 - 15
Fimanctal Wabilities
Derivaliv e linbililies (refer note 37(iv)) . = - . . .
Totad financkad Eabfllles - - . . B -
Assets and lishilities which are measured at amortised cost for which fair vilues nre disilosed

Mureh 31, 2020 Murch 3. 219

Level I Lovel 2 Level 3 Level 1 Lovel 2 Level 3
Finantinl nssets
Loons - - 1359 . - 2403
Total Annicinl assels - - 1359 - - 2403
Financkal tinbillties
Debl Securities . - 7,000 . . 3,504
Borrovvings clher Ihan debi secun lies g S 205 - E 24846
(iher financiol liabiliues - - 267 - . 143
Total linancinl Habilities - - 11417 - - 06,520

The carrving amounts of tencde receivables. cash and cash equisalents. other bank balances. Irnde pr ables. ather financinl assets and liabilities are considered 16 be
the same s fair vlue due 1o their shorl tenn mniunties

Level I3 Lerel | hiernrcl ludes financial i d using quoted prices This includes listed equity instruments that have quoted price. The lar
vilie of all equity instirmends which are iraded in the stock exchanges is valued wsing the closing price 15 a1 the reporling period

Level 2¢ The fair salue of finnciol instruments thar are pol ided in an active warke is determined using yalualion wechniques which masinise he use of
observable market data and rely as linle as possible on entily-specific estimates I nll significon! inpuls required 1o fair 1alue an insirument are obsenable. e
instenent 1s ineluded in fevel 2

Leved 31 I one or more of the sipnificant inputs is nol based on obsenalyle market datn, the instrament is inclided in level 3 This is the ¢ase for unhsied equiny
securities included in level 3



Samwardbaos Motherson lotemntional Linsited
Moisa to dnlone A inl 34 Tor the year ended March 3, 2020
(Al smounis ore in INF. million, unlsss othenvise slated}

il Valuation technique used 1o determine faiv value
Spacific valuation tachniques uged 16 valug Gnancial insiruments include;
a the y=a of quolad market prices or desler quotes for similer insiraments.
b, e wsa of various val ution methed fincluding HAY and prics of recant investment method) invesiments in equity nnd prsfenence shares
¢ the Fair valusa of [oana mmd recsivobles nes ssi d by di 1 cash fow rmodels thet incorpornsts rssumplions for credil risks, forsign exchange risk,
d. the fair valus of the remaining Onamciel § isd ined vying di | cash Mlow enalysis

L. Falr value mensuremendt ushng slgaificant mssbservable inpuats (evel 3)
The folkowing tetde presents the chonges in level 3 ilems for the vears ended Morch 31, 2020 and March 31, 2019:

Ungquoted tUnqueted

equity  Prefecence

__nztroments Sharns
Az nt March 31, 2018 1y 233
Additions during ths year .
Diapesals during the year (118) (263}
Gainsf] ised in other compreh income - L
Ab at March 31, 2019 ] b
Additians during ths year - .
Dispesals during the year -
Onins/(losses) recognised in other comprohensive income: - -
Axat March 31, 2020 1 25

. Valvation inputs and 1elationships to falr value
The following table sunmorises the quandiadve informalion oboul the signilican unabservable inputs used in leved 3 fair value messurermenis See (iil) above for

e volumtion iechniques ndopied:
Faly Value as at
March 31, Mareh 31,
2020 Flak

Unpuated equity Instrumcents

Significant unohservable inpuiy
Racen| irnzaclion price (per share in [NIR) -

Senslttvliy

Impnct of change In tramsacilom price*

Decreass in price by 0.50% E =
Increase In prics by 0.50% . =
*MHolding ell the olher variables constani

Unquoted prefecence shares

Significant wnsbservable inpuls
Recent transacidon price

Semltivity

Impact of change In iransaction price*
Decreass in price by 0.50%

Tncreass in price by 0.50%

* Holding all the alher vorinbles consinnl
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Samvvnrdhana Motherson Interaational Limited
Metes do standalone inl for the year ended March 31, 2020
(All amounts are in INR million, unless otherwise stated})

31 Financial vlsk manngement

The Company act as holding company ta i15 various group companies who are active supphiers for the automobile indusiry and exposes its business and products to various
market risks, credit risk and liquidity risk The Company's global presence and deceniralised manapement structure with the main activilies in the plans make necessary
organised risk hanagement syslem The regulations, instructions, implementation rules and in parlicular, the regular communication throughout the tightly controlled

i of planning, controlling and monitoring collectively form the risk management sysiem used 1o define, record and minimise aperating,
f’nam:lal and straleg,lc risks Below noles explain the sources of nsks in which the Company is exposed to and how il marages the nigks.

Markel visk:
A Forcign curvency risk:
Foreign currency risk is the risk that the Fair value or fulure cash flows of a Financial instrument will Auciuate because of changes in foreign exchange rates The Company’s

expasure lo the nisk of ch in foreign exchange rates relates primarily 10 the Company 's operaling aclivilies {wlien or exp isd i 1 in a different
currency from the Company’s (unclipnal ¥l
The Company does not have any derivative inst t ding as al the reponing dales The unhedped foreign y exposure is as follows (refer note 37)

(i) Particalar of ged foreign exposure as at e reporiing date (Net @ 10 foreign curvency risk)

Az Al March 31, 2020 As At March 31, 2019
Payable f (Receivable} Payable f (Receivable)
Amound in Amounl in Awsount o Anvouit in
Forcign currency INR TForeign corrency INR

EURGC i0)] n 40} 40y
usD (V)] [1}] 2) 162y
AUD - - o) 1
IPY - - I 0

B Interest rate visk:
Interest rate risk is the nisk that the far value of future cash flows of the financial instruments will 1 b of changes in market interest rates The Company had
no long-lerm borrowings wilh variable cates during March 31, 2020 and March 3), 2019

{1y Interest rate visk expositee
The expasure of the Company's borrowing to interes! rale changes al 1he end of the reponing period are as follows:

As Al As Al
March 31, 2020 March 31, 2019

Variable rale borrowings

Fixed rale borowings 9,250 6,186
Toual borrowings 9250 6,386

An analysis by maluribies i3 provided in Note (D {ii}) Maturities of Tinancial liabilities below

(ib) Sensitivity analysis
Since all the Company's bormowings are at fixed rate of inlerest, sensitivily analysis 15 not given

C  Credit risk:
The credit nisk is the nsk of financial loss 10 the Company if a customer or counterparty fo a financial insirument fails to meet its contraciual obligalions lowards the
Company and arises principally lrom the Loans and receivables from eroup companies, deposils wath bankng instilutions and In The i amount of the
credil exposure is equal to the carrying 15 of these f |
Loans

Company's lending comprises moinly of unsecured inter corpoiale deposits piven to group companies. The credil risk assessment 13 based on a model hat takes inlo
accounl various historical, current and forward-looking information such as:

a) H|slcrlcal fi ial infarmalion together with fo ts and budgets prepared by the d 4 of respecli panies This [ | information
lued d and expected results, solvency ratios, iquidity ratios and any other rel ralios to the i pany’s fi ial performance
b) Any other objectively supportable mformation o the quality and abilities of the i pany’s g relevant for the invesiee company s performance

Reccivables and oflier financial assels

The Company has developed guidelines for the of credil risk From trade receivables, The Company’s primary are group panies with good credit
ratings thereby practically slimmaiing the risk of defaull The Company has deposiled liquid funds al various instilulions. Primary institutions are major Indian banks and
asset management instilulions. 1n long 1erm credit ralings these instilions are idered to be in wrade Also, no impainment loss has been recorded in respect of

fixed depasils and investments thal are with these institulions and are not past due

7



Samvardhana Motherson International Limited
Motes to sinmdalone 0 Il atal ts for the year ended March 31,2020
{All amounis are in INR million, unless otherwise stated)

D Liguidiiy rlsk:

The liguidity risk encompasses any ritk thet the Company cannot fully meet its financial obligetions To the: ligidity risk, cash fAlow Forecnsting iz performed in the

petating divisions of the Company and aggregated by Compuny fnance The Company's finance itors rolling Fi of the Company’s liquidity requi ty Ky
enaure it has suffivient cesh lo meet operational needs while maintaining sufficient head on ils und ined borrowing facilities / overdraft facililies al all times
s thet Lthe Company doss not breach barrowing limits or covenants {whers applicable) on any of ils borrawing fivcilities.
(i} Financing arvangements
The Company had access to the fallowing undrawn borrowing Facilities at the end of the reporiing period

As At As AL
Mureh 31, 2020 March 31, 2019

Fixed rate
- Expiring within one year (cash credit and ather Facilities) 750
(ih) Maturldes of Gnsnclal Niabillvles
The tablea below anatyse the Company's financial liabilities into relevani malurity groupings based on their conizectual maturities for all non-derivative financial linbilities:
Ax AL Mareh 31, 2020 Upto 1 year 1 1o % venrs Muore tlinn 5§ veirs Total
Borrowings 2,250 1,000 . 9,250
Trade payables 31 - - k|
Lesse lishilities 36 52 - 88
Ohther Finaneial labilifes 2165 - . 2,067
Tl 4,482 7054 - 11,536
As At Mavch 31,2019 Upto | youar Lt 5 years More than S yenrs Tatal
Bormowings 4,386 1500 - 6386
Trade payables 35 . - a5
Other fnanciol lobilities 1373 10 - 143

Total 5,054 1A - 6,564

A
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR. million, unless otherwise stated)

(iii) Funding Concentration based on significant counterparty (both deposits and borrowings)

Number of Sighificant As At March 31, 2020 As At March 31, 2019
S, No. R Amount % of Total % of Total Amount % of Tatal % of Total
{INR million) deposits Liabilities (INR million) deposits Liabilitics
| 2 {March 31, 2019 3) 9,250 n 79% 6,386 - 95%
{iv} Top 20 large deposits Nil
{¥) Top 10 borrowings
As At March 31, 2020 As At March 31, 2019
8. No, Particulars Amount % of Total Amount % of Total
(INR million)  Borrowings  (INR million)  Borrowings
1 Non-Convertible Debentures 7,000 76% 3,500 55%
2 Term Loan 2,250 24% 1,500 23%
1 Commercial Papers - 0% 1,386 22%
9,250 100% 6,386 100%

{vi) Funding Concentration based on significant instrument/product

As At March 31, 2020 As At March 31, 2019
S8.No.  Name of the insirument / product Amount % of Total Amount % of Total
(INR million) Liabilitics {INR million} Liabilities
1 Non-Convertible Debentures 7,000 60% 3,500 52%
2 Term Loan 2,250 19% 1,500 22%
3 Commercial Papers = % 1,386 21%
9,250 9% 6,386 95%

(vii) Stock Ratios

As At March  As At March

S. No. Particulars 31,2020 31, 2019
()  Commercial papers
as a % of total public funds 0% 0%
as a % of total liabilities 0% 21%
as a % of total assets % %%

(k)  Non-convertible debentures (original
maturity of less than one year)

as a % of total public funds 0% 0%

as a % of total lizbilities 0% 52%

as a % of total assets 0% 17%
{c)  Other short-term liabilities

as a % of total public funds 0% 0%

as a % of total liabilities 19% 3%

as a % of total assets 8% 1%

(viii) Institutional set-up for liquidity risk management

The Company is managing the liquidity and asset liability management through internal review mechanism and controls. However, now the Company is under
process of forming Asset-Liability Management Committee {(ALCO) and framing the policies for liquidity risk management to be adopted by the board of
directors.

¥/
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR million, unless otherwise stated)

A3  Capital management

(a) Risk management
For the purposes of company's capital management, capital includes issued equity capital and equity reserves attributable to the equity
holders of the company. The primary objective of the company's management is to maximise the shareholder value.
The company ranages its capital structure and makes adjustments in light of changes in economic conditions and requirement of the
financial covenants, To maintain or adjust the capital structure, the Company may capital to shareholdets or issue new shares, The
Company monitors capital using a gearing ratic, which is net debt divided by total capital plus net debt. The Company includes
within net debt, interest bearing borrowings less cash and cash equivalents, other bank balances and current investments.

As at As at
Particulars March 31,2020  March 31, 2019
Debt securities {refer note 14) 7,000 3.500
Borrowings other than debt securities {refer note 15) 2,250 2,886
Less: Cash and cash equivalents {refer note 3) (6.813) (154)
Less: Other bank balances (refer note 4) (6) {6)
Less: Current investments (refer note 7{a)(ii)) - (450
Net Debt (A) 2,431 5,776
Equity share capital {refer note 19) 4,736 4,736
Other equity (refer note 20) 1,115 9,668
Total capital (B) 15,851 14,404
Capital and net debt (C=A+B) 18,282 20,180
Gearing ratio (A/C) 13% 29%

No changes have been made to the objectives, policies and processes from the previous years. However, they are under constant
review by the managetnent.

(b} Loan covenants
Under the terms of the major borrowing facilities, the Company is required to comply with certain financial covenants and the
Company has complied with those covenants throughout the reporting period.

{¢) Dividends

March 31, 2020 March 31, 2019

On Equity shares of INR 10 each

Interim Dividend

Amount of dividend paid 213 947
Dividend per equity share {in INR) 0.45 2.00

;Qf}



Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
(All amounts are in INR million, unless otherwise stated)

34 Related Parties
L. Related party disclosures, as required by Ind AS 24, “Related Party Disclosures”, are given below:

A. Relationships where control exists:
Subsidiaries;
Motherson Molds and Dvecasting Limited
Motherson Consultancies Service Limited
Samvardhana Motherson Finance Service Cyprus Limited
Samvardhana Motherson Holding (M) Private Limited
Samvardhana Motherson Auto Component Private Limited
Samvardhana Motherson Adsys Tech Limited
MS Global India Automotive Private Limited
Samvardhana Motherson Maadhyam International Limited
Samvardhana Motherson Global Carriers Limited (SMGCL)
Samvardhana Motherson Hamakyorex Engineered Logistics Limited (Subsidiary through SMGCL)
CTM India Limited
Samvardhana Motherson Virtual Ananlysis Limited (Subsidiary through MIND)
MothersonSwii Infotech & Designs Limited (MIND}
MSID US Tnc {Subsidiary through MIND)
MothersonSumi [Mfotekk and Designs GmbH {Subsidiary through MIND}
MothersonSumi [nfotech & Designs KK {Subsidiary through MIND}
MothersonSumi Infotech and Designs 8. G Pte. Limited {Subsidiary through MIND}
Motherson Auto Engineering Service Limited (Subsidiary through MIND)
Samvardhana Motherson Health Solutions Limited (Subsidiary through MIND)
SMI Technologies [n¢. (Through MIND)
Samvardhana Motherson Innovative Solutions Limited (SMISL)
Samvardhana Motherson Refrigeration Product Limited (Subsidiary through SMISL)
SAKS Ancillaries Limited {Subsidiary through SMISL)
Motherson Machinery and Automations Limited (Subsidiary through SMISL)
Samvardhana Motherson Auto System Private Limited {Subsidiary through SMISL)
Motherson Sintermetal Technology BV (Subsidiary through SMISL)
Motherson Sintermetal Products § A. (Subsidiary through SMISL)
Motherson Techno Tools Limited {Subsidiary through SMISL)
iMotherson Techno Tools Mideast FZE (Subsidiary through SMISL)
Motherson Advanced Tooling Solutions Limited {till March 22, 2018)
Motherson Sintermetal Techonology Limited (nll March 22, 2018)
Motherson Invenzen XLab Private Limited {w e.f. April G, 2019)
Samvardhana Employees Welfare Trust

B. Other related parties
i) Joint Ventures:
Motherson Sumi Systems Limited (MSSL) and its subsidiaries
Anest [wata Motherson Coating Equipment Private Limited (through SMISL)
Anest [wata Motherson Private Limited (through SMISL)
Motherson [nvenzen XLab Private Limited (till March 31, 2019)
Valeo Motherson Thermal Commercial Vehicles India Limited (Formerly Spheros Motherson Thermal System Limited)
Matsui Technologies India Limited
Frigel Intelligent colling systems India Private Limited
Fritzmeier Motherson Cabin Engineering Private Limited
Nissin Advanced Coating Indo Co, Private Limited {through SMISL)
Motherson Bergstrom HYAC Solutions Private Limited \\J-)\ ,
Magneti Marelli Motherson Auto System Private Limited /
Magneti Marelli Motherson Holding India B V. (liquidated on June 14, 2019}
Magneti Marelli Motherson Shock Absorbers India Private Limired
Youngshin Motherson Auto Tech Limited
Motherson Auto Solutions Limited (through SMISL}

e
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR million, unless otherwise stated)

[1)]

iy

iv)

¥)

vi}
a)

)

vil)

Assoclates:

AES (India) Engineering Limited

Samvardhana Motherson Global Holdings Limited (SMGHL) and its subsidiaries
Samvardhana Motherson Polymers Limited

Companies in which Key Managerial Personnel or their relatives have control/ significant influence:
Radha Rani Heldings Pte Limited ’
Motherson Auto Limited

Motherson Lease Solution Limited

Spirited Auto Cars {1) Limited

Systematic Conscom Limited

Shri Sehgals Trustee Company Private Limited

Advence Technologies and Automotive Resources Pte. Limited

Field Motors Private Limited

Motherson Engineering Research and Integrated Technologies Limited
Samvardhana Motherson Global FZE, Dubai

Swam Lata Motherson Trust

Motherson Air Travel Agencies Limited

Motherson Air Travel Agency GmbH

Calsonic Kensei Motherson Auto Products Private Limited

Global Environment Management (FZE)

Joint Venturers
Sojitz Corporation

Private Company in which Director or his relatlve Is a member/director
Kyungshin Industrial Motherson Private Limited

Key Managerinl Personnel

Board of Directors

Mr. Vivek Chaand Sehgal

Mr. Laksh Vaaman Sehgal

Mr. Sanjay Mehta

Mr. Bimel Dhar

Mr. Ashok Tandon (till March 30, 2019)

Mr. Ramesh Dhar (till March 30, 2019)

Mr. Hiroshi Morimoto

Mr. Vivek Avasthi

Ms. Geeta Sohi

Ms. Nilu Mehra (till March 30, 2019)

Mr. Dhruvy Mehra

Ms. Madhu Bhaskar

M, Sanjay Kalls

Mr. Hideo Hatada

Mr. Masaki Yemaguchi {Alternate Director to Mr. Hideo Hatada)
Other KMP

Ms. Pooja Mehra, Company Secretary

Mr. Manish Kumar Goyal, Chief Financial Officer
Mr. Rajinder Kumar Bansal, Deputy Chief Financial Officer

Relatives of Key Managerial Personnel

Ms, Vidhi Sehgal (Daughter of Mr. Vivek Cheand Sehgal) v /
Ms. Renu Alka Sehgal (Wife of Mr. Vivek Chaand Sehgal)

fher -
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
(All amounts are in [NR million, unless otherwise stated)

35 Segment Information:
Company is an investment company and holds investment, extend loans and provides consulting services to number of subsidiaries, joint

ventures and other group entities. Further, the Company's business activity falls within a single business segment as reviewed by The Chief
Operating Decision Maker "CODM" and therefore, there are no repértable segments as per Ind AS 108 "Operating Segments.

A. Information about geographical areas:

The following information discloses revenue from external customers based on geographical areas:

i) Revenue from operations March 31, 2020 March 31, 201%
India 3,769 2,051
Outside India 108 69

3877 2,120

ii} Segment Assets

Total of non-current assets other than financial instruments, invesiment in subsidiaries, joint ventures and associate and tax assets broken down
by location of the assets, s shown below:

March 31, 2020 March 31, 2019
India 139 70

Outside India = -
139 70

iii} Revenue from transactions with a single counterparty amounting to 10 per cent or more of the Company's revenue is as follows:

March 31, 2020 March 31, 201%
Counterparty [ 3,167 1,584

36 Assets pledged as security
The carrying amount of assets pledged as security for borrowings and contingent liabilities are as follows (refer note 14, 15 and 37):
As at As at
March 31, 2020  Mareh 31, 2019

First charge

Non current investiment 2,676 763
Margin Money 3,317 -
Total assets pledged as security 5,953 763

it



Samvardhana Motherson International Limited
Naotes to standalone financial statements for ¢the year ended March 31, 2020
{All amounts are in INR milfion, unless otherwise stated}

37 Capital and Other Commitments

i} Letter of Snpport
The Company has given letters of support to following group companies to enable the said companies te continue their operations,
Subsidiaries [ Joint Ventures
March 31, 2020
MS Global [udia Automotive Private Limited [Nl
March 31, 2019
Samvardhana Motherson Auto Component Private Limited [Motherson Invenzen Xlab Private Limited
ii) Letter of comforts issued on hehalf of group companies:
Asat As at
March 31, 2020 March 31, 2019
Joint Ventures
4) |On behalf of Magneti Marelli Motherson Shock Absorbers India Private Limited 150 150
b} |On behalf of Motherson Aute Solutions Limited 660 660
iii) Guarantees issued on behalf of others :
As at As at
March 31,2020 |  March 31, 2019
a) |Corporate Guarantee to Yes Bank, New Delhi on behalf of Motherson Advanced Tooling Solutions (A 80 480
division of Samvardhana Motherson Innovative Solutions Limited, wholly owned subsidiary).
b} |Corporate Guarantee to HDFC Bank on behal f of Motherson Sintenmetal Technology (A division of 700 700
Samvardhana Motherson lanovative Solutions Limited , wholly owned subsidiary).
¢) |Corporate Guarantee to Kotak Bank, New Delli on behaltf of Samvardhana Motherson Auto Component 400 400
Private Limited. wholly owned subsidiary.
d) |Corporate Guarantes of ELURC 101 million {March 31, 2019 : EURD 1 10 million) given to SBI Bank in 8442 8.532
respect of the loan facility availed by Samwvardhana Motherson Holding (M) Private Limited, wholly
owned subsidiary.
¢) |Corporate Guarantee of EURO 27 million {March 31, 20{9: EURO 27 million) given to ING Bank NV, - 2,094
London in respect of the loan facility availed by Motherson Sintermetal Technology BV, wholly owned
subsidiary of Samvardhana Motherson Innovative Solutions Limited (refer note 49)
Total 9,622 12,206
{iv) During the previous year, one of the subsidiaries of the Company, namely Samvardhana Motherson Innovative Solutions Limited {lssuer} entered

into a Debentures subscription agreement with Kotak Mabindra Investments Limited (Debenture Holder) dated March 28, 2019 o issue 900
redecmable, optionally fully convertible debentures (debentures) having a face value of [INR 930 million which are redeemable on the expiry of 36
months from the date of allotment along with the redemption premium at the rate of 11.7% p.a. compounded on a monthly basis. Further, the
Debenture Holder has an option to conver( these debentures into equity shares of the issuer {i.c. subsidiary company) al any time afler the expiry of 24
months.

In respect to these debentures, the Company also entered into a Put and Call option agreement dated March 28, 2019, As per the terms of the
agreement, the Company has an unconditional and irrevocable right to call and purchase the debentures at any time after the expiry of 12 months.
Further, the Debenture holder is also entitled 10 have an unconditional irrevocable right to sell these debentures to the Company upon the occurrence
of a Put option event defined as per the terms of the agreement or after the expiry of 24 months, Both call and put option are exercisable by the
respective parties at a price equivalent to the Debentures outstanding amount including redemption premium accrued untit the date of actual payment
of such debentures, hence, these derivative instruments do not have any fair value which must be recognised as derivative asset or liability in
accordance with the provisions of Ind AS 109 as on March 31, 2020

During the year, the company has entered into a pledge agreement with Debenture Holder dated March 20, 2020, These debentures now have been
secured by pledge of 24,500,000 (March 31, 2019: Nil) equity shares held in Motherson Sutti Systems Limited. Security cover margin of 1.5 times to

be maintained.
qu " -
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Samvardhana Motherson [nternational Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR million. unless otherwise staied)

38 Leases
The Company elected to apply Indian Accounting Standard 116 ('Ind AS (16}, Leases. with effect Tfrom April 0L, 2019, using the modified
retrospective method. Accordingly, comparatives for the year ended March 21, 2019 have not been restated. The Company assesses each lease
contract and if the contract conveys the right to control the use of an identified asset for a period of time in exchange for consideration, the
Company recognised right to use assets and lease liabilities for those lease contracts except for short-term lease and lease of low-value assets.

The Company has leases contracts for Premises, and vehicles. These lease arrangements for premises are for a period upto 9 years, and vehicles
are for a period upto 5 years. The Company also has certain leases of computers, vehicles with lease terms of 12 months or less and leases of
office equipment with low value. The Company applies the ‘short-term lease® and ‘lease of low-value assets’ recognition exemptions for these
leases,

As at March 31, 2019, the Company had minimum lease payment commitment under non-cancellable operating leases of INR Nil million.
Pursuant to adoption of Ind AS 116, lease liabilities of INR 110 million were recognised on April 01, 2019. the transition date. The difference
between the operating lease commitments under Ind AS 17 and lease liabilities recognised under Ind AS 116 is largely due to discounting of
lease commitments and adoption of practical expedients on exclusion of short-term leases and leases of lowvalue and other adjustinents due to
reassessment of terms of the contracts,

As at the transition date April 01, 2019 following impacts were recognised in financial position on account of recognition of right-of-use assets,
lease liabilities and reclassification of existing finance lease assets and liabilities.

Particulars st LEL Change
March 31, 2019 April 01, 2019 &
Propetty, Plant and Equipment (refer note 11{A}) 53 53 -
Right-of-tise assets (refer note 11{B)) - 134 134
Other receivables and assets (Non financial and financial) 138 [14 (24)
Borrowings (including current maturity of long term borrowing) 6.386 6.386 -
Lease Liabilities - 1o 10
The carrying amounts of [ease liabilities and the movements during the period is given below:
As at
March 31, 2020
Recognised as at April 01, 2019 on account of adoption of Ind AS 116 1o
110
As at
March 31, 2020
Lease liabilities 88
88
Amount recognised in statement of profit and loss during the year on account of Ind AS 16
March 31, 2020
Interest expense on Jease liabilities {included in finance cost) 9
Depreciation of Right-of-use assets 44
Lease expense derecognised 31

Other items included in statement of profit and loss during the year:
Short term and low value lease payments 19

cﬂtm :
o
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
(Al amounis are in INR million, unless otherwise stated)

39 Contingent liabilities:

i) Based on the observation of service tax audit performed by Central Excise Authority, Noida during the eatlier years, the Company
had received order from Assistant Commissioner, Service Tax for demand of service tax of INR 0.08 million along with interest and
penalty which Company has disputed.

As at As at
March 31, 2020 March 31, 2019

ii} Tncome tax matters 234 300

The above income tax matters includes certain disallowances of expenses claimed by the Company and certain other additions made
by the assessing officer in respective years. These matters are pending with vatious judicial/appellate authorities including CIT(A)
and ITAT.

(a) The Company has assessed that it is only possible but not probable that outflow of economic resources will be required.
(b) The Company does not expect any reimbursements in respect of the above contingent liabilities.

thi) Provident fund matters
There are numerous interpretative issues relating to the Supreme Court (SC) judgement on PF dated 28th February, 2019. The
Company believes that the judgement will be applicable prospectively and accordingly has considered the applicability of the
judgement prospectively. Further, the Company will update its provision for earfier years, on receiving further clarity on the subject,

(This space has been intentionally left blank)
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Samvardhana Motherson [nternational Limited

MNotes to standal financial ts Tor the year ended March 31, 2020

(All amounts are in INR million, unless otherwise siated)

40 Matarity analysis of asseis and liabilities

The table below shows an analysis of assers and liabilities analysed according to when they are expected o be recovered or settled. With repard 10 receivables from customers, the
Company uses the same basis of expected repayment behaviour as used for estimating the EIR

Assets

Financial assets

Cash and cash equivalents

Bank balances other than cash and cash equivalents
Trade Receivables

Loans

Investments

QOther financial assets

Tetal financial asseis

Mon-financial assets

heid:

[nvestments in iries, joim ventures and associates

Income lax assets (net)
Deferred tax assets {nel}
Property, plant and equipment
Right-of-use assets

Other non-financial assers
Total current assets

Total nsseis

Liabilities and equity
Linbilities

Financial Liabilities
Trade payables

(i} roral ourstanding dues of migro, small and mediuwm

enterprises

(i1} total outstanding dues of creditors other than micro,

simall and medinm enterprises
Deebt securities
Borrowings (other than Debi secarities)
Lease liabilities
Other Anancial liabililies
Total financial lizbilities

Mon-financial liabilities
Provisions

Other non-financial liabilities
Total nen—curvent liabililies

Total liabilities

As at As at
March 31, 2020 March 31, 2019
Within 12 months  After 12 months Total Within 12 months  After 12 months Total

6,813 6,813 154 154
6 6 6 &
22 - 82 52 . 52
577 782 1,359 214 2,189 240
- 26 26 450 26 476
34 41 75 40 46 36
7,512 840 5,361 216 2,261 3,177
18,952 18,952 17,755 17,755
76 76 - 78 78
39 39 - 53 53

= G0 90 - - .
16 10 26 15 17 52
16 19,167 19,183 35 17,903 17,938
7,528 0,016 17,544 951 20,164 21,115
k1| . kll 35 i5
- 1,000 1,000 1,500 . 3,500
2,250 - 2,250 1,386 1,500 2,886

36 52 2] - - .
2,165 2 2,167 133 114 143
4,482 7,054 11,536 5054 1510 6,564
11 55 66 12 53 65
67 24 a1 47 35 82
78 79 157 50 58 147
4,560 7.133 11,693 5.113 1.598 6,711




Samvardhana Motherson Infernational Limited
Notes to standalone linancial statements for the year ended March 31, 2020
{All amounts are in INR million, unless otherwise stated)

41 (i}

During the year, Magneti Marelli Motherson [ndia Holding BV {MMM BV), a joint venture of the Company has been liquidated. MMM BY had
investment in equity shares and compulserily convertible preference shares (CCPS) in Magneti Marelli Motherson Auto System Private Limited
(MMM AS). Upon liquidation of MMM BY, the net assets of MMMBY is distributed to the Company in the form of investments in equity shares and
CCPS of MMM AS and cash of Rs. 3 million. The Company has determined that since MMM BV’s only investment was in equity shares and CCPS
of MMM AS, there is no economic substance to the receipt of investment in MMMAS. Accordingly, the cost of existing investment in equity shares
in MMM BV is allocated to cost of investment in equity shares and CCPS in MMM AS in the ratio of relative fair value of both the instruments, The
cash received from MMM BY has been netted oft with the cost of equity shares and CCPS received from MMM AS, Consequently, no gain/ loss has
been recognised on this transaction.

{ii} During the previous year, the Company sold its investments in equity shares of ETECHACES Marketing & Advertising Private Limited and

42
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investments in preference shares of ETECHACES Marketing & Advertising Private Limited and GC Web Ventures Private Limited for,
consideration of INR 118 million and INR 263 million respectively to Motherson Lease Solution Limited. These investments were carried in the
financial statements at their respective fair values of INR 118 million and INR 263 million pursuant to fair value gain of INR 68 million recognised in
Other comprehensive income and 129 million recognised as "Net gain on financial instruments at fair value through profit or loss under "Net gain on
fair value changes” in the statement of profit and loss during the previous year ended March 31, 2018. Accordingty, sale of these investments has not
resulted in any gain or loss in the previous year. Further fair value gain of INR 68 million recognised in FYTOCI reserves in earlier vears has been
transferred to retained eamings in the previous year.

During the year, the Company transferred its loans in 7 subsidiaries and 2 joint ventures to one of its wholly owned subsidiary namely Samvardhana
Motherson [nnovative Solutions Limited vide an agreement dated Match 18, 2020. These loans and interest accrued thereon had a gross carrying value
of INR 880 and INR 52 million respectively. These loans have been sold at a consideration of [INR 932 million.

During the previous year, the Company sold its investments in 2 joint ventures identified as having non-OEM business to Samvardhana Motherson
[nnovative Solutions Limited vide an agreement dated November 20, 2018. These investments having gross carrying value of INR 183 million were
sold at a consideration of INR 530 million. The resulting gain of INR 347 million has been disclosed as "Gain on sale of investment in subsidiaries
and joint ventures” under the head "Other income” in the statement on profit and loss.

The Company has established a teust namely Samvardhana Employees Welfare Trust (‘the Trust™) (SEWT) for wellare of the employees of the
Company and its affiliate companies and for the purpose of establishing, instituting, administrating, managing, implementing and all other matters
incidental to the employee stock option plans and/or any other Share Jssue Scheme, by whatever name called, introduced or offered by the Company

from time to time.

The Company had introduced an employee share purchase program in 2006-07, towards which equity shares were allotted to the Trust at parfpremiom
in earlier years.. The shares are in turn allotted by the Trust to the employees at the fair value determined by an independent valuer appointed by the
Company. The shares are allotted to the employees immediately at the time of submitting their request at a consideration calculated based on the latest
available fair value. Hence, there is no fair value/ intrinsic value of benefit provided to employees. Accordingly, no expense is required to be
recognized in the Statement of Profit and Loss ot the Company.

The Trust has transferred $00 (March 31, 2019: Nil} number of shares of INR 2 million (March 31, 2019: [INR Nil} during the year ended March 31,
2020 at exercise price of Rs. 304 and 12 million (March 31, 2019: 12 million) numbers of shares as on March 31, 2020 to the employees of the
Company.

During the year, the Company has recognised an expense of INR 0,7 million (31 March 2019: Nsl) toward its proportionate share of losses incurred by
SEWT in regard to participation in scheme by the employees of the Company.

The Company has outstanding Redeemable Non-Convertible Debentures (“NCDs"™) amounting to INR 7,003 million (March 31, 201%: INR 3,500
million). During the year, the Company has redeemed debentures amounting to INR 3,500 million (March 31, 2019: INR 4,000 million} along with
redemption premium. The Company is registered with the RB! under Section 45-1A of the RBI Act, 1934 as a Core-investment Company (“CIC™), a
class of NBFCs, which are regulated by the RBI in terms of the CIC Directions. In accordance of the aforesaid provisions, the Company is not
required to and has therefore not created Debenture Redemption Reserve.

{ii) During the year, the interest / premium on above menlioned NCDs amounting to INR 509 million (March 31, 2019, INR 455 million) has been

bocked using EIR method as "Interest and finance charges on debt securities" under the head "Finance costs™ in the statement of profit and loss. The
outstanding amount of interest accrued / premium payable on maturity of these NCDs has been disclosed as "lnterest accrued on debentures” and
"Premivm on redemption of debentures” under the heads “Other financial liabilities” amounting to INR 202 million {(March 31. 2019: INR Nil) and
[NR Nil {March 3t, 2019: INR 112 million) respectively, net of applicable withholding taxes.
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR million, unless otherwise stated)

45 The Company, being CIC company, is exempt from the provisions of section 45-1A{1)(b} of the RBI Act 1934, subject to the condition
that it meets the capital requirements and leverage ratio as specified in CIC Directions.

o As at As at
S.No. |Particul
| March 31, 2020 March 31, 2019
(i) Investments and Loans to Group companies as a proportion of Nel 08.59% 99.07%
Assets (%)
- Investments in equity shares and compulserily convertible 0 "
() instruments of Group companies as a proportion of Net Assets (%) CH 82.61%
- — - - :
i) Capital Adequacy Ratio (%) [Adjusted Net Worth/Risk Weighted 231.31% 297 41%
Assets]
(iv} |Leverage Ratio(Times) [Outside Liabilities /Adjusted Net worth] 0.30 0.20

46 Schedule to the Balance Sheet of Systemically Important Core Investment Company as required in terms of paragraph 20(5) of C1C Direct

1) Exposure to Real Estate Sector

q As at As at
S Mo Jfardeutars March 31, 2020 March 31, 2019
(a) Direct Exposure
{i)  [Residential Mortgages - Nil Nil
Lending secured by mortgages on residential property that it is or
will be occupied by the borrower or that is rented . !
- ) = Nil Nil
= Individual housing loans up to INR 1.5 million Nil Nil
- Individual housing loans above INR 1.3 million
(iiy |Commercial Real Estate - Nil Nil
Lending secured by mortgages on commercial real estates (office
buildings, retail space, multipurpose commercial premises, multi-
family residential buildings, multi-tenanted commercial premises.
industrial or warehouse space. hotels, land acquisition, development
and construction, ete. Exposure would also include Non-Fund Based
(NFB}) limits
(iii) Invesfrf]ent in Morigage Backed Securities (MBS) and other Nil Nil
securitized exposure —
a. Residential Nil Nit
b. Commercial Real Estate Nil Nil
(a) Indirect Kxposure
Fund based and Non-Fund Based exposures on National Housing Nil Nil
Bank (NHB) and Housing Finance Companies (HFCs)
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11y Asset Lisbility Manngement

Mnturity Pattern of coetain items of assets and liabilitics ontstanding as al e year end

As at March Ji, 2020 As ml March 31, 2019
Linbilities Assots {ne1 of provision) Linbilities Assets {met ol provision)
P .
articulal Borrowing Mnrhet Borrowing M nrket
Advances | bovesinienis Advances | Investmens
feom Banks | Dorrowing fromy Bankis | Borrowing
| day to ¥ days = - - 450
£ dav 1o 14 dave - b - - - -
15 days 10 30431 days (One month) - - 407 - -
Crver gne month (o 2 months - - . 495 L]
Crver 2 month (o 3 months - - 39 15 -
Crver 3 month 1o & months - - A - 4 a 78 =
Gver 6 month to | vears - 2,250 5717 - - 3,500 L -
Crver | years 1o 3 years - 7.000 752 . - 1,500 2189 -
Ovar 1 vears 1n 5 vears - 30 - - - - -
Over 5 vears - - 18,078 - - - 17.781
Tatnl - 2. 2150 1.35% 18.978 - G336 140 19,231
Schedule 10 (he bal sheel of sy ically imponanl Core Investment Company as required in terms of paragraph 22 of CIC directions
Liabilities side:
1y Lonns and advances availed by Core Investment Company inclusive of interest accrued thereon bat not paid as at the year end:
Ax i As nl
March 31, 2030 Mareh 31, 2019
[k Amonni Amaound Amownl Amaount
Outsiancding | Overdue | Onesianding Overdue
a} Debentures:
(other than those falling wiltun the meaning  of Public Deposi)
1) Secured 7202 - 3.500 -
it} Unsecured - ] .
b} Deferred Credils - -
c) Term Loans -
d) Inter-corporate loans and L
Dborrowing
e} Commercial Paper - - 1386 -
) Other Loans
1) Loan from Finance Compames 227 1.510

Assets sido:

11} Break-up of lonns and ndvances including bills receivables Jother than 1hose Incducted in (1VH Sedow s at the year end:

Amownt Ouistanding {Netj

Particulars As al As al
Mareh 31, | Mnrch 31,
p{1¥3]] Pl
Al Secured 4 -
b1 Unsecored 1.359 2.40)

110 Broak up of Leaxed Assets and stock on hire and odher sssols connting towards assel finnncing netividies

Particulars

Amount Cutstanding (MNet}

As al As Al
Mareh 31, | March 31,
2024 Mo

{i) Lease assets including lease rentals under sundry debtors:

a)] Finance Lease
by Cineralinu Lease

{in) Stock on hire including hire charges under sundry debtors:

a) Assets on hire
b) Repossessed Assels

(i1 Other loans counling towards APC activities:

a) Loans where assels have been repossessed

b) Loans other than (2} above
og\i’m -
e




Samvardhana Moilherson International Limited

Notes 1o standalone financial siatem ents Tor the year ended Mareh 31, 2020

(All amownts are in INR. million, unless otherwise stated)

I¥) PBreak up ol investments

Particulars

Amount Outsianding {Nec}

Asat Ax al

March 31. | March 31,
2020 2019

Curre vistm enids:

1 Quoled:

(i} Shares:

8} Equity

b} Preference

(i} Debentures and Bonds

Lini) Units of mutuzl funds

{iv} Government Securities

{v) Others

T n

{1} Shares.

a} Equity

b} Preference

{11} Debenlures and Bonds

(i) Units of mutwal funds

- 450

{iv) G t Securilies

(v} Others

Nou- Coreent Investments:

| Quoled:

(i} Shares:

at Equity

11,107 11,107

b) Preference

(ii} Debentures and Bonds

{iii) Units of mutual funds

{iv) Governmenl Securilies

() Others

2 Linquoted

{1} Shares:

a) Equity

6 726 5.767

b} Preference

1.085 o7

(i} Debentures and Bonds

(i} Units of mutual funds

(iv) Governmenl Securities

(v) Ohers

¥} Borrower gronp-wise classification of assets financed as im (i} And (3i§) above:

Asat Mareh 31, 2020 Asat March 31,21 ?
Partienlae Amount (net ol provisions) Amount (net of provisinns)
Secured Unsecored Tatal Seenrad Unsecared Taial

| Related Parties

a}  Subsidiaries - 1.359 1,359 2192 2192

by  Companies in Lthe same group - - - 201 2101

¢} Other related parties - - . - 0

2 Other than relaled parties . - | . ‘ 0

Tatal = 1359 1359 : 7403 7.403 ‘J_)

—
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR million. unless otherwise stated)

VI} Investor group-wise classification of all investments (current and long term) in shares and sccurities (both guoted and unquoted):

As at March 31, 2020 As at March 31, 2019
Market Value / Market Value /
Particolar Break up or fair | Book Value (Net | Break wp or fair | Beok Value (Net
value or NAY of Provisions) value or NAY of Provisions)
(refer note below) {refer note below)

1. Related Parties
a)  Subsidiaries 6,118 5,657 5.882 4421
b} Companies in the same group 126,745 13,320 160,594 13,359
¢} Other related parhes 4 | 4 |
2. Other than related parties - - 450 450
Total 132.867 18,978 166,930 18.231

Note: Preference shares have been considered at face value for the purpose of arriving at break-up value of investment The break-up value of the unquoted
investments is calculated on the basis of audited / management accounts of the group companies. Further the break-up value 15 restricted to zero tor the
companies having negative break-up value of equity

VII) Other information :

Particular KL st
March 31, 2020 | March 31, 2019
1 Gross non-performing assets
a) Related parties - 76

b} Other than related parties = =

2. Net non-performing assets

a} Related parties - E

by Other than related parties - =

3. Assets acquired in satisfaction of debt = =

48 As per section 45-IC of Reserve Bank of Tndia Act, 1934 every Non-Banking Financial Company {NBFC}) is required (o create a Reserve Fund and transfer

therein a sum not less than twenty per cent of its net profit. During the current year. Company has earned profit and has transferred an amount of INR 339
million (March 31, 2019: INR 121 million) te Reserve Fund.

49 As at March 31. 2019, the Company had investiments in equity shares and preference shares in Samvardhana Motherson Innovative Solulions Limited

{SMISL} amounting to INR 3,724 million and loahs amounting to INR 74 million. SMISL is a subsidiary of the Company and has investiment in various
step-down subsidiaries ang joinl ventures including investments in Motherson Sintermetal Products S.A (MSPSA). As at March 31, 2019. the Company.
considering business fosses incurred in MSPSA and overall performance of other businesses, had recorded the impairment/expected credit Joss (ECL)
allowance of INR 729 million and 74 million against its SMISL investment and loan respectively. During the current year, on account of eontinuing losses
and based on business projections of MSPSA, the Company has recorded ECL provision of INR 1.925 million for financial guaraniee given to bank in
respect of the loan facility availed for MSPSA

SMISL business performance (except for MSPSA) has improved in last 2 years Considering the guidance enunciated in nd AS 109, the Company has
recorded reversal of impairment allowance in respect of investments of INR 729 million and ECL for loans amounting to INR 74 wmillion respectively based
con increase in {air value of investment in SMISL and collection of loans

The aforesaid provision of ECL for financial guarantees and reversal of impairment/ECL allowance for investments and loans has been shown us
“Exceplional llems” in note 28 to the standalene Ind AS Financial Statements. Accordingly. the previous year impairment allowancefreversals have been
reclassified to Exceptional items

50 Subsequent 1o the year end, the board of directors of the Company in its meeting held on May 30, 2020 has approved to purchase 725,000 equity shares

wm

{96.67% shareholding) of Motherson Air Travel Agencies Limited {MATA) and 10,000 equity shares (49% shareholding) of Motherson lnvenzen Xlab
Private Limited {MIXLADB}) for a consideration of INR 562 million and INR 0. [ million respectively

Motherson [nvenzen Xlab Private Limited (MIXLAB) is in the designing and/or manufacturing andfor sub-contracting of audic and infotamnient system
The Company has reassessed its control taking into considerations the investments made by the Company including loans given to MIXLAB and the rights
available with the company for conversion of the loans into equity. Accordingly. the Company through its subsidiaries gained majority control over
MIXLAB with et¥ect from April 01, 2019

MIXLAB was treated as a joint venture in the standalone financial siatements prior to Aprif 01, 2019. As a resuit of above event. the Company through its
subsidiaries is regarded parent of MIXLAB within the framework of Ind AS 110 and accordingly MIXLAB 15 treated as a subsidiary of the Company with
eflect from April 01, 2019. The acquisition of additional control did nol involve payment of any further purchase consideration

S /

293



Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
(Al amounts are in INR million, unless otherwise stated)

VI} Investor gronp-wise classification of all invesiments (current and long term) in shares and securities (both queted and wnquoted):

Ag at March 31, 2020 As at March 31, 2019
Market ¥alue / Market Yalue /
Particular Break up or fair | Book Value (Net | Break wp or fair | Book Value (Net
value or NAY of Provisions) value or NAY of Provisions)
(refer note below) {refer note below)

| Related Parties
a)  Subsidiaries 6,118 5.657 5.882 4421
b} Companies in the same group 126.745 13,320 160,594 13,359
¢} Other related parties 4 | 4 |
2. Other than related parties - - 450 450
Total 132,867 18,978 166,930 18.231

Note: Preference shares have been considered at face value for the purpose of arriving at break-up value of investment The break-up value of the unquoted
investments is calculated on the basis of audited / management accounts of the group companies. Further the break-up value is restricted to zero for the
companies having negative break-up value of equity

VIl Other information @

As at As at

Particular March 31,2020 | March 31, 2019

1. Gross non-performing assets

a) Related parties - b

b} Other than related parties -

2. Net non-performing assets

a} Related parties

by Other than related parties ol

3. Assets acquired in satisfaction of debt

48 As per section 45-1C of Reserve Bank of India Act, 1934 every Non-Banking Financial Company (NBFC) is required to create a Reserve Fund and transfer

therein a sum not less than twenty per cent of its net profit, During the current year, Company bas earned profit and has kransferred an amoum of INR 339
million (March 31, 2009 INR 121 million) to Reserve Fund

49 As at March 31, 20119, the Company had investments in equity shares and preference shares in Samvardhana Maotherson Innovative Solutions Limited

{SMISL) amounting to INR 3.724 millicn and loans amounting to INR 74 million, SMISL is a subsidiary of the Company and has mvestment in various
step-down subsidiaries and joint ventures including investments in Motherson Sintermetal Products S.A (MSPSA). As al March 31, 2019, the Company.
considerimg business losses incurred in MSPSA and overall performance of other businesses. had recorded the impairment/expected credit loss (ECL)
allowance of INR 729 million and 74 million aganst its SMISL investment and [oan respectively During the current year, on account of continuing losses
and based on business projections of MSPSA, the Company has recorded ECL provision of INR 1,925 million for financial guarantee given 1o bank in
respect of the loan facility availed for MSPSA

SMISL business performance (excepl for MSPSA) has improved in last 2 years. Considering the guidance enunciated in Ind AS 109, the Company has
recorded reversal of impairment allowance in respect of investments of INR 729 million and ECL for loans amounting to [NR 74 million respectively based
on increase in fair value of investment in SMISL and collection of loans

The aforesaid provision of ECL for financial guarantees and reversal of impairmentV/ECL allowance for investments and loans has been shown as
‘Exceptional ltems” in note 28 to the standalone Ind AS Financtal Statements. Accordingly, the previous year impairment allowancefreversals have been
reclassified to Exceptional items

50 Subsequent to the year end, the board of directors of the Company in its meeting held on May 30, 2020 has approved to purchase 725.000 equity shares

(96.67% shareholding) of Motherson Air Travel Agencies Limited {MATA) and 10,000 equity shares (49% sharcholding) of Motherson lnvenzen Xlab
Private Limited {MIXLAB) for a consideration of INR 562 miflion and INR 0,1 million respectively

Motherson Invenzen Xlab Private Limited {MIXLAB) isg in the designing and/or manufacturing and/or sub-contractimg of audio and infotainment systeim.
The Company has reassessed its control taking into considerations the investiments made by the Company inciuding loans given to MIXLAB and the rights
available with the company for conversion of the loans into equity. Accordingly, the Company through its subsidiaries gained majority control over
MIXLAB with effect from Aprif 01, 2019

MIXLAB was treated as a joint venture in the standalone financial statements prior to April 01, 2019, As a result of above event, the Company through its
subsidiaries is regarded parent of MIXLAB within the framework of Ind AS 110 and accordingly MIXLAB is treated as a subsidiary of the Company with
effect from April 01, 2019, The acquisition of additional control did not involve payment of any further purchase consideration J}
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Samvardhana Motherson International Limited
Notes to standalone financial statements for the year ended March 31, 2020
{All amounts are in INR million, unless otherwise stated}

52 In terms of the requirement as per RBI notification no, RB1/2019-20/170 DOR {NBFC), CC.PD Mo 109422 10 106/2019-20 dated March 13, 2020 on
implementation of Indian Accounting Standards, Non Banking Financial Companies (NBFC's) are required to create an impainment reserve for any
shortfall in impairment allowances under Ind AS 109 and [ncome recognition, asset classification and provisioning (IRACP) nonms (including provision on
standard assets) The Impairment allowances under Ind AS 109 made by the company exceeds the total provision required under IRACP (including
standard asset provisioning), as at March 31, 2020 and accordingly, no amount is required to be transferred to impairment reserve

£3 The board of directors of Motherson Sumi Systems Limited {MSSL}, a joint venture of the company. in its meeting held on January 30, 2020 had. n
principle, approved demerger of its domestic wiring harness business of MSSL into a newly formed legal entity with mirvor sharehelding. which shall be
listed and consolidating shareholding in Samvardhana Motherson Automotive Systems Group BV ("SMRP BY™). In this respect. the management of the
Company is exploring options / structure for consolidation of the sharehelding of SMRP BY and/or other possible group re-organization options. Upon
finalization of the proposal, the Board of company would be presented with the structure proposed or recrgamization option{s) {as the case may). for further
consideration, discussion and/or approval by the Board of the company

54 Estimation of uncertaintics relating to the global health pandemic from COVID-19 (COVID-19):
The Company has evalvated the impact of COVID — 19 resulting from (i) impact in the business aperations of subsidiaries, joint ventures, associates of the
Company and consequential adjustment in the carrying value of these investments;(ii) cash flows from investing/financing activities, The Company has
concluded that the impact of COVID — 19 is not material based on these estimates. Due to the hature of the pandemic. the Group will continue to monitor
developments to identity significant uncertainties relating to revenue in future periods

The Company has considered the possible effects that may result from the pandemic relating to COVID-19 on the carrying amounts of investiments and
loans etc. In developing the assumptions relating to the possible future uncertainties in Ihe global economic conditions because of this pandemic, the
Company, as at the date of approval of these financial statements has used internal and external sources ot information, economic forecasts and consensus
estimates from markel sources on the expected tuture demand of its subsidiaries, joint ventures and associates. The Company has performed analysis oh
the assumptions used and based on current estimates do not expects the adjustments in the carrying amount of loans and investments. The impact of
COVID-19 on the Company’s financial statements may difter from that estimated as at the date of approval of these financial statements.

58 Amount appearing as zero “07 in the financial statements are below the rounding off norm adopled by the Company
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motherson i'l

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001,

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of amalgamation and
arrangement involving Motherson Sumi Systems Limited, Samvardhana Motherson
International Limited and Motherson Sumi Wiring India Limited, a new company
incorporated as the wholly owned subsidiary of Motherson Sumi Systems Limited.

The proposed compasite scheme of amalgamation and arrangement amongst Motherson Sumi
Systems Limited (the "Transferor Company” or “Amalgamated Company’), Samvardhana
Motherson International Limited and Motherson Sumi Wiring India Limited (the "Resulting
Company’) and their respective shareholders and creditors, under Sections 230-232 and other
applicable provisions, if any, of the Companies Act, 2013 (‘Scheme”), infer alia provides for the
demerger of the Domestic Wiring Harmess Undertaking (as defined in the Scheme) of the Company
and vesting of the same with the Resulting Company.

In consideration for the demerger, the Resulting Company will issue¢ Equity Shares to the
shareholders of the Company as of the record date, in the ratio of 1 Equity Share of Re. 1 each of the
Resulting Company for every 1 Equity Share of Re. 1 each of MSSL, held by such shareholders.

The appointed date for the demerger is defined in the Scheme to mean April 1, 2021 or such
subsequent date (if any) as may be decided by the Board of Directors of the Company and Resulting
Company or such other date as the jurisdictional National Company Law Tribunal may direct. Since
the appointed date is a prospective date, the determination of the assets and liabilities of the
demerged undertaking (i.e., the Domestic Wiring Harness Undertaking} as on the appointed date, will
he determined by the management based on the financials of the Company as on March 31, 2021.

In connection with the proposed Scheme, we hereby confirm that:

1. The Equity Share issued by the Resulting Company pursuant to the Scheme will be listed on BSE
Limited and National Stock Exchange of India Limited.

2. There will be no change in isswed and paid up Share Capital of the Resulting Company till the
listing of the Equity Shares of the Resulting Company on BSE Limited.

3. The shares allotted by the Resulting Company pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated stock exchange.

For Motherson Sumi Systems Limited

Pt

Alok Goel
Company Secretary

Head Office: Regd Offics:

Moth Sumi Systemns Limited Motlerson Sumi Systems Limited Unit —
C-14 A & B, Sector 1, Noida — 201301 705, C Wing, ONE BKC, G Block Bandra
Dzt Gawam Budh Nagar, UP India Kurla Complex, Bandra East

Tel: +91-120-6752100, 6752278 Mumbai — 400051, Maharashtra ([ndia)
Fax: +91-120-2521866, 2521966 Tel: 022-61354800, Fax; 022-6]1354801
Website: www motherson.com CIN No.: L34300MH 1 986PLC284510

Emiail: investiomelations@notherson.com
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motherson lll

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of amalgamation and
arrangement involving Motherson Sumi Systems Limited, Samvardhana Motherson
International Limited and Motherson Sumi Wiring India Limited, a new company
incorporated as the wholly owned subsidiary of Motherson Sumi Systems Limited.

in relation to the proposed composite scheme of amalgamation and arrangement amongst Mothersen
Sumi Systems Limited, Samvardhana Motherson International Limited and Motherson Sumi Wiring
India Limited (the "Resulting Company”) and their respective shareholders and creditors, under
Sections 230-232 and other applicable provisions, if any, of the Companies Act, 2013 ("Scheme”), we
hereby confirm that:

1. Equity shares issued by the Resulting Company pursuant to the Scheme shall be listed on the
BSE Limited (*Exchange”), subject to SEBI granting relaxation from applicability under Rule 19(2)
{b) of the Securities Contract (Regulation) Rules, 1957.

2. The Resulting Company shall comply with all the provisions contained in SEBI Circular
No. CFD/DIL3/CIR{2017/21 dated March 10, 2017, as amended from time to time.

3. The Resulting Company shall also fulfill the Exchange's criteria for listing and shall alse comply
with Rules, Byelaws, and Regulations of the Exchange and other applicable statutory

reguirements.

For Motherson Sumi Wiring India Limited

Name: Mr. Sanjay Mehta
Designation: Director

For Motherson {umi Systems | imited
fflfjbft
——  Alok Goel

Compariy Secretary

Regd, Office:

Motherson Suml Wiring India Limited -

Unalt - 705, C Wing, ONE BKC, G Block Bandra Kurla Complex,
Bandra East Mumbai — 400051, Maharashtra (India}

Tel: 022-61354800, Fax: (22-61354801

CIN No.: U29306MH2020PLC341326 & 3 i et
E-maif; investorrelations@maotherson.com !

Proud to be part of samvardhana motherson Ill
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Indicative list of the assets and liabilities of the Domestic Wiring Harness Undertaking or DWH: .-
Undertaking of Motherson Sumi Systems Limited (“Transferor Company” or "Amalgamated Company”) * -
that are being proposed to be transferred to Mothersom Sumi -Wiring India Limited (‘Resulting . .
Company”) pursuant to the proposed Composite Scheme of Amalgamation and Arrangement among
Motherson Sumi Systems Limited, Samvardhana Motherson International Limited, Motherson Sumi. .
Wiring India Limited and their respective shareholders and creditors. ‘

Particulars DWH Undertaking (as on March 31, 2020)

(Amount in INR Crores)

Net worth (A-B-C)

Fixed assets 167
| Right-of-use assets 17
Other non-current assets 42 -
Current assets 1,068
Total assets (A) 1,294
Borrowings 33
Lease liabilities 15 &
Current liabilities 785
Non-current liabilities 53
Total liabilities (B) 886
Capital reserve (C) -
408

Head Office:

Motherson Sumi Systems Limited

C-14 A & B, Sector 1, Noida — 20131
Distt. Gautam Budh Nagar, LLP. India

Tel: +91-120-6752100, 6752278

Fax: +91-120-2521866, 2521966
Website: www.motherson.com

Email: investorrelations@motherson.com

3%

For Motherson Sui Systemns,Linited

~—\ Alok Goel

Company Secretary

Regd Office:

Motherson Sumi Systems Limited Unit -
705, C Wing, ONE BKC, G Block Bandra
Kurla Complex, Bandra East

Mumbsi - 400051, Maharashira {India)
Tel: 02261354800, Fax: 022-61354801
CIN No.: L34300MH 1 986PLC284510
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S.R. BATLiBOI1 & CO. LLP S P b

Chartered Accountants Gurugram - 122 002, Haryana, India

Tel: +91 124 681 6000

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”).

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.

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”).

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.

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;

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
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10.

11.

(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.

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.

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.

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.

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.

¢) 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)

(i)

(iii)

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;

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

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
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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 Turnover % to total Profit % to total
of Company of Company | after Tax | of Company
(Note 1) (Note 2,3)
Domestic Wiring Harness Undertaking 668 10.67% 4,484 59.15% 449 55.16%
(Demerged Undertaking) (Note 4)
Non Domestic Wiring Harness 5,591 89.33% 4,362 57.54% 365 44.84%
Undertaking (Other Undertaking)
(Note 5)
Motherson Sumi Systems Limited 6,259 100.00% 7,581 100.00% 814 100.00%
(MSSL or the Company) (Note 6)
(Amount in INR Crore
As at and for the year ended March 31, 2020
Particulars Net worth % to total Turnover % to total Profit % to total
of Company of Company | after Tax | of Company
(Note 1) (Note 2 ,3)
Domestic Wiring Harness Undertaking 408 6.73% 3,944 57.38% 360 40.04%
(Demerged Undertaking) (Note 4)
Non Domestic Wiring Harness 5,657 93.27% 3,985 57.97% 539 59.96%
Undertaking (Other Undertaking)
(Note 5)
Motherson Sumi Systems Limited 6,065 100.00% 6,874 100.00% 899 100.00%
(MSSL or the Company) (Note 6)

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

Froud to be part of samvardhana motherson III



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
1 Equity Share capital (Paid up capital) 316 316
Other Equity
Reserves & Surplus 6,109 5,915
Less: Reserve on amalgamation (166) (166)
1I Total Reserves & Surplus 5,943 5,749
111 Net worth (I+1I) 6,259 6,065
v Net worth of Demerged Undertaking (as extracted from the Special 668 408
purpose financial information as at and for the financial year ended
March 31, 2019 and March 31, 2020)
\4 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

Digitally signed by
Gaya Nand Gaya Nand Gauba

Date: 2020.07.18
Ga u ba 20:31:48 +05'30'

G.N. Gauba
Chief Financial Officer

Place: Noida
Date: July 18, 2020



Listing Center Payment Receipt for Company 3808 and Company Name MOTHERSON
SUMI SYSTEMS LTD.

Temporary Receipt
Received From MOTHERSON SUMI SYSTEMS LTD.
Process Type BSE Further Listing Fees
Fee Type Scheme
Receipt Amount 221000.00
Bank ICICI Bank - Corporate Banking
Receipt Date 17-07-2020 02:31:26 PM
Invoice No 2020071738086793
Reference No T000010797410
Status Request submitted successfully
Email Registered alok.goel@mssl.motherson.com
Mobile Registered 0000000000
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