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A. Audit assignment

The management of

Samvardhana Motherson Peguform GmbH

Gelnhausen

(in the following referred to as: “Company” or “SMP GmbH”) commissioned us to
audit the annual financial statements as of 31 March 2020, including the related
accounting records, on the basis of the resolution of the shareholders' meeting of 23
September 2019.

For this assignment, also in relation to third parties, our General Terms and
Conditions of Assignment for Auditors and Auditing Companies dated 1 January
2017, which are attached as an annex, shall apply. We refer additionally to the
liability provisions contained therein in Section 9 and to the exclusion of liability
towards third parties as well as to the further provisions of the attached annex "Terms
and Conditions of Assignment, Liability and Reservation of Use".

The present audit report is addressed to the Company.
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B. Reproduction of the auditor's report

We have provided the following confirmation on the annual financial statements:
“Independent auditor’s report
To Samvardhana Motherson Peguform GmbH

Opinions

We have audited the annual financial statements of Samvardhana Motherson
Peguform GmbH, Gelnhausen - which comprise the balance sheet as of 31 March
2020, and the income statement for the fiscal year from 1 April 2019 to 31 March
2020, and notes to the financial statements, including the recognition and
measurement policies presented therein.

In our opinion, on the basis of the knowledge obtained in the audit, the
accompanying annual financial statements comply, in all material respects, with the
requirements of German commercial law applicable to business corporations and
give a true and fair view of the assets, liabilities, and financial position of the
Company as at 31 March 2020 and of its financial performance for the fiscal year
from 1 April 2019 to 31 March 2020 in compliance with German legally required
accounting principles, and

Pursuant to Sec. 322 (3) Sentence 1 HGB, we declare that our audit has not led to
any objections to the correctness of the annual financial statements.

Basis for the opinions

We conducted our audit of the annual financial statements in accordance with Sec.
317 HGB and in compliance with German Generally Accepted Standards for
Financial Statement Audits promulgated by the Institut der Wirtschaftsprufer [Institute
of Public Auditors in Germany] (IDW). Our responsibilities under those requirements
and principles are further described in the “Auditor’s responsibilities for the audit of
the annual financial statements and of the management report” section of our
auditor's report. We are independent of the Company in accordance with the
requirements of German commercial and professional law, and we have fulfilled our
other German professional responsibilities in accordance with these requirements.
We believe that the audit evidence we have obtained is sufficient and appropriate to
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provide a basis for our opinions on the annual financial statements and on the
management report.

Responsibilities of the executive directors and the supervisory board for the annual
financial statements and the management report

The executive directors are responsible for the preparation of the annual financial
statements that comply, in all material respects, with the requirements of German
commercial law applicable to business corporations, and that the annual financial
statements give a true and fair view of the assets, liabilities, financial position and
financial performance of the Company in compliance with German legally required
accounting principles. In addition, the executive directors are responsible for such
internal control as they, in accordance with German legally required accounting
principles, have determined necessary to enable the preparation of annual financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the annual financial statements, the executive directors are responsible
for assessing the Company’s ability to continue as a going concern. They also have
the responsibility for disclosing, as applicable, matters related to going concern. In
addition, they are responsible for financial reporting based on the going concern
basis of accounting, provided no actual or legal circumstances conflict therewith.

Auditor’s responsibilities for the audit of the annual financial statements and of the
management report

Our objectives are to obtain reasonable assurance about whether the annual
financial statements as a whole are free from material misstatement, whether due to
fraud or error, and whether the management report as a whole provides an
appropriate view of the Company’s position and, in all material respects, is consistent
with the annual financial statements and the knowledge obtained in the audit,
complies with the German legal requirements and appropriately presents the
opportunities and risks of future development, as well as to issue an auditor’s report
that includes our opinions on the annual financial statements and on the
management report.
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Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with Sec. 317 HGB and in compliance with German
Generally Accepted Standards for Financial Statement Audits promulgated by the
Institut der Wirtschaftsprifer (IDW) will always detect a material misstatement.
Misstatements can arise from fraud or 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 annual financial statements
and this management report.

We exercise professional judgment and maintain professional skepticism throughout
the audit. We also:

Identify and assess the risks of material misstatement of the annual financial
statements and of the management report, 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
opinions. 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 of the annual
financial statements and of arrangements and measures (systems) relevant to
the audit of the management report in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of these systems of the Company.

Evaluate the appropriateness of accounting policies used by the executive
directors and the reasonableness of estimates made by the executive
directors and related disclosures.

Conclude on the appropriateness of the executive directors’ 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 the auditor's report to the related disclosures in the annual
financial statements and in the management report or, if such disclosures are
inadequate, to modify our respective opinions. Our 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 be able to
continue as a going concern.
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e Evaluate the overall presentation, structure and content of the annual financial
statements, including the disclosures, and whether the annual financial
statements present the underlying transactions and events in a manner that
the annual financial statements give a true and fair view of the assets,
liabilities, financial position and financial performance of the Company in
compliance with German legally required accounting principles.

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 our
audit.”
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C. Basic statement
Irregularities
Other legal and contractual provisions

During the audit, we established the following facts that constitute or indicate
violations of legal regulations:

Contrary to 8 325 HGB, the previous year's financial statements and the other
documents required by law for this purpose have not been disclosed. We informed
the management about the disclosure obligations.
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D. Audit procedure
l. Subject of the audit

As part of the contract commissioned to us, we have, in accordance with 8317 HGB
audited the accounting and the annual financial statements - consisting of the
balance sheet, income statement and notes - for compliance with the relevant legal
regulations. As a small corporation, the company is not obliged to prepare a
management report.

The authoritative accounting principles for our audit of the annual financial
statements were the accounting regulations of 88 242 to 256a and 88 264 to 288
HGB as well as the special regulations of the GmbHG [‘Gesetz betreffend die
Gesellschaften mit beschrankter Haftung”: German Limited Liability Companies Act].
There are no additional accounting provisions from the articles of association.

II.  Type and scope of the audit

We conducted our audit in accordance with 8§ 317 HGB and German generally
accepted standards for the audit of financial statements promulgated by the IDW
[“Institut der Wirtschaftsprifer e.V., Dusseldorf”: Institute of Public Auditors e.V.,
Dusseldorf].

The audit does not extend to whether the continued existence of the audited
company or the effectiveness and efficiency of management can be assured.

The basis of our risk and process-oriented audit procedure is the development of an
audit strategy. This is based on the assessment of the economic and legal
environment of the company, its goals, strategies and business risks. We enhance
the audit of the accounting-related internal control system and its effectiveness with
process analyses, which we perform to identify the risks of error contained in the
relevant elements of the financial statements and to assess our audit risk.

We have considered the findings of our audit of the processes and the accounting-
related internal control system in the selection of the analytical audit procedures
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(plausibility assessment) and the individual case examination with regard to the
inventory evidence, the approach, the disclosure and the measurement in the annual
financial statements.

In the company-specific audit program, we have defined the focus of our audit, the
type and scope of the audit procedures, the timing of the audit and the deployment of
employees. We observed the principles of materiality and risk orientation and
therefore based our audit opinion primarily on random samples.

Our audit program includes the following key aspects:

e Analysis of the process of preparing the financial statements;

e Audit of the existence and measurement of financial assets;

We have also conducted the following standard audit procedures, among others:

¢ We have obtained bank confirmations from credit institutions. We have requested
and received attorney confirmations regarding pending legal disputes.

e Reconciliation of receivables and liabilities of affiliated companies.

e In addition, we have examined the plausibility of changes to items in the annual
financial statements using analytical procedures.

All clarifications and evidence requested by us have been provided. The legal
representatives have confirmed to us in writing the completeness of these
explanations and proofs as well as the accounting and the annual financial
statements.

Il. Independence

During our audit, we observed the relevant regulations on independence.
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E. Statement on financial reporting

Compliance of the financial reporting

In our opinion, based on the findings of our audit, the accounting records comply with
the legal requirements. The information taken from other audited documents has led

to an orderly presentation in the bookkeeping and annual financial statements.

In summary, the results of our audit, which focused on

e the regularity of the components of the financial statements and their derivation
from the accounting records,

e the correctness of the information provided in the notes,
e compliance with the approach, disclosure and measurement regulations,

e the observance of all legal regulations applicable to accounting, including the
principles of proper accounting and all size-dependent, legal form-related or
branch-specific regulations and

e the observance of provisions of the articles of incorporation, insofar as these

relate to the content of the financial statements,

we have issued the audit opinion given in section B.
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[I.  General statement of the annual financial statement

1. Principles of measurement

We provide the following information on the accounting policies applied and the
relevant factors for the measurement of assets and liabilities, including any effects of
changes in these policies:

The Company measures shares in affiliated companies at the lower of cost or fair
value at the balance sheet date if a permanent impairment is to be assumed. If there
are indications of impairment, the fair values at the balance sheet date are
determined based on the plans available for the respective companies (in
accordance with IDW RS HFA 10). The values included in the planning are based on
numerous assumptions, so that the determination of the fair values is discretionary.
During the reporting year, a permanent impairment of the investment in Motherson
Innovations Lights GmbH & Co. KG, Traunreut, resulted in an impairment loss of
EUR 1,650k. The carrying amount of the investment in Motherson Innovations Lights
GmbH & Co. KG as of 31 March 2020, after impairment loss, was EUR Ok. There
were no indications for further impairments of shares in affiliated companies.

Income and expenses due to profit and loss transfer agreements

There are profit and loss transfer agreements with SMP Deutschland GmbH,
Botzingen and SMP Automotive Exterior GmbH, Schierling.

For further information, please refer to the explanations in the notes on further
measurement principles.

10



EY

2. Overall assessment

Based on our audit, which we performed in accordance with auditing standards, we
have come to the conclusion in our audit opinion that the annual financial statements
as a whole give a true and fair view of the net assets, financial position and results of
operations of the Company in accordance with German principles of proper
accounting.

11
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F. Final note

The report on our audit of the annual financial statements of Samvardhana
Motherson Peguform GmbH for the fiscal year from 1 April 2019, to 31 March 2020,
is presented in accordance with Sec. 321 HGB (German Commercial Code) and in
compliance with the principles of proper preparation of audit reports by the Institute of
Public Auditors in Germany [“Institut der Wirtschaftsprifer”: IDW].

Freiburg i. Br., 16 June 2020

Ernst & Young GmbH
Wirtschaftsprifungsgesellschaft

Dr. Wetzel Schmidt
Wirtschaftsprifer Wirtschaftsprufer
[German Public Auditor] [German Public Auditor]

12



Samvardhana Motherson Peguform GmbH, Gelnhausen
Balance sheet as of March 2020

Assets

. Fixed assets
. Tangible assets

Other equipment, operating and office
equipment

. Financial assets
. Shares in affiliates companies
. Loans to affiliated companies

. Curren assets
. Receivables and other assets

. Receivables from affiliates
. Other assets

. Cash on hand, bank balances and cheques

EUR

EUR

EUR

31. Mar 2019
EURk

120,510,225.95

21,948,189.07
142,458 ,415.02

21,837,981.36

4,907.310.07

3,339.00

26,745,291.43

155,656.14

142,461,754.02

26,900,947 57

122,160
16,648

138,808

138,812

66,919
2,807

69,726
99

69,825

169,362,701.59

208,637

Equity and liabilities

. Equity

. Subscribed capital

. Capital reserves

. Profit carried forward

. Net loss for the year (prior year. Net income for the year)

. Provisions

Other Provisions

. Liabilities
. Trade liabilities
. Liabilities to affiliated companies

. Other liabilities

31. Mar 2019

EUR EUR EUR Kk
25,000.00 25
3,779,000.00 3,779
94203775 546
-2,388,289.85 40,396
2,357,748.90 44748
17,508.86 30
36,640.73 19
166,950,803.10 163,276
0.00 566
166,987,443 63 163,861
169,362,701.59 208,637




Samvardhana Motherson Peguform GmbH, Gelnhausen
Income statement for the period from
1. April 2019 to 31. Marz 2020

2018/2019
EUR EUR EUR EUR k
1. Revenue 446,288 23 867
2. Other operating income 8,943.96 53
455 23219 920
3. Personnel expenses
a) Wages and salaries 240177 21 537
b) Social security 7,976.78 22
248,153.99 559
4.
Amortization and depreciation on intangible assets and
property, plant and equipment 1,110.00 2
5. Other operating expenses 418,934.07 529
668,198.06 1,080
-212 96587 -170
6. Income from loans of financial assets 1,495,727.34 1,620
T
Income from profit transfer agreements 21,554 022 97 65,956
8. Write-downs on financial assets 1,649 860.76 a
9. Interest and similar expenses 7,246,125.00 6,965
10. Expenses from assumption of losses 6,603,646.94 4,002
7,550,117 61 56,609
11. Income taxes 9,725 287 00 16,043
12. Earnings afer taxes -2,388,135.26 40,396
13. Other taxes 153.59 a

14. Net loss for the year (prior year: Net income for the year) -2,388 288 85 40 396




Translation from the German language

Notes to the financial statements of
Samvardhana Motherson Peguform GmbH,
Gelnhausen,

for the fiscal year
from 1 April 2019 to 31 March 2020

General

Samvardhana Motherson Peguform GmbH was founded on 28 June 2011 and is a
subsidiary of Samvardhana Motherson Automotive Systems Group B.V.,
Amsterdam/Netherlands.

Samvardhana Motherson Peguform GmbH is entered in the commercial register of
Hanaus local court under HRB no. 94004. These financial statements were prepared
in accordance with Sec. 242 et seq. and Sec. 264 et seq. HGB
[‘Handelsgesetzbuch”: German Commercial Code] as well as in accordance with the
relevant provisions of the GmbHG [‘Gesetz betreffend die Gesellschaften mit
beschrankter Haftung”: German Limited Liability Companies Act]. The regulations for
small corporations are applicable. The simplification regulations in accordance with
8288 (1) HGB are partially applied. The income statement has been prepared in
accordance with the total cost method.

Based on the profit and loss transfer agreement concluded in 2012 between
Samvardhana Motherson Peguform GmbH as the controlling company and SMP
Deutschland GmbH as the subsidiary, the positive net income of EUR 21,554k for the
fiscal year from 1 April 2019 to 31 March 2020, was transferred to Samvardhana
Motherson Peguform GmbH.

In accordance with the provisions of Sec. 302 AktG [“Aktiengesetz”: German Stock
Corporation Act] Samvardhana Motherson Peguform GmbH as the controlling
company is obliged on the basis of the profit and loss transfer agreement concluded
in 2013 with SMP Automotive Exterior GmbH as the subsidiary to compensate the
negative net result of EUR 6,604k for the fiscal year from 1 April 2019 to 31 March
2020.
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Translation from the German language

Recognition and measurement policies

These financial statements were mainly prepared unchanged on the prior year in
accordance with the following uniform recognition and measurement policies.

We apply the following recognition and measurement methods:

Assets

Tangible Assets Valued at purchase cost and depreciated on a
straight-line basis over their expected useful
lives. In the year of acquisition, depreciation is
made pro rata temporis.

Financial Assets At acquisition cost including incidental
acquisition costs or loans at nominal value. In
the case of permanent impairment, at the lower
fair value

Receivables from affiliates Stated at nominal value. Identifiable and latent
risks are accounted for by individual and general
value adjustments.

Other assets Stated nominal value, taking into account lowest
value principle.

Liabilities

Equity Stated at nominal value.

Provisions Provisions are stated according to the amount
necessary to fulfill the obligations based on
reasonable commercial assessment.

Liabilities Are recorded at the settlement value.

Other liabilities Stated at nominal value.

2/6



Translation from the German language

Deferred taxes resulting from temporary or quasi-permanent differences between
the carrying amounts of assets, liabilities and deferred income under commercial law
and their tax bases based on tax loss carryforwards are measured at the individual
company tax rates applicable at the time the differences are reduced and the
amounts of the resulting tax relief or relief are not discounted. Deferred tax assets
and liabilities are netted. The capitalization of a surplus of deferred taxes is omitted
by exercising the option to recognize them.

Foreign currency assets and liabilities are valued using the mean spot rate on the
balance sheet date applying the imparity and realization principle. For those with a
term of more than one year the realization principle (Sec. 252 (1) No. 4 Half-
Sentence 2 HGB) and the acquisition cost principle (Sec. 252 (1) Sentence 1 HGB)
were observed.

Notes to the balance sheet

Tangible fixed assets include EUR 3k (prior year: EUR 4k) as operating and office
equipment. The cumulative acquisition costs amounted to EUR 16k. There were no
additions in the fiscal year. Accumulated depreciation amounted to EUR 13k. Of this
amount, EUR 1k is allocated to the current fiscal year.

At the balance sheet date, there were receivables from affiliated companies of EUR
21,838k (prior year: EUR 66,919k) with a remaining term of up to one year.
Receivables include receivables of EUR 21,554k (prior year: EUR 65,956k) from
SMP Deutschland GmbH under the profit and loss transfer agreement. Other
receivables from affiliated companies include EUR 267k (prior year: EUR 447k) in
trade receivables and EUR 17k (prior year: EUR 516Kk) in other assets. They include
receivables from the shareholder SMRP B.V. in the amount of EUR Ok (prior year:
EUR 113K).

As in the previous year, the other assets have a remaining term of less than one
year.

Similar to the previous year, all trade liabilities have a remaining term of up to one
year.

3/6



Translation from the German language

Contrary to the separate disclosure as liabilities to affiliated companies in the amount
of EUR 166,951k (prior year: EUR 163,276k), these are allocated to other liabilities.
Of the liabilities to affiliated companies, EUR 8,451k (prior year: 5,776k) are due
within one year. Liabilities to affiliated companies in the amount of EUR 158,500k
(prior year: 157,500k) have a remaining term of between one and five years.
Liabilities to the shareholder SMRP B.V. amount to EUR 160,303k (prior year: EUR
159,265k).

Notes to the income statement

Other operating expenses include currency translation expenses of EUR 0.1k (prior
year: EUR 0.1k).

Income from loans of financial assets solely includes income from loans to affiliated
companies of EUR 1,496k (prior year: EUR 1,620Kk). In the previous year, the amount
of EUR 1,620k was reported under other interest and similar income. The previous
year has been adjusted.

Interest and similar expenses include the interest due to affiliated companies from the
loan of the shareholder in the amount of EUR 7,246k (prior year. EUR 6,919Kk).

Other notes

The Company is jointly and severally liable for the liabilities of Samvardhana
Motherson Automotive Systems Group B.V. in connection with the senior secured
notes (EUR 100m) concluded in June 2015, senior secured notes (USD 400m)
concluded in June 2016, senior secured notes (EUR 300m) concluded in July 2017,
the revolving credit facility agreement (EUR 500m) concluded in June 2017 as well
as its increase in August 2018 (EUR 75m) and the term loan (USD 60m) concluded
in September 2018. As of the balance sheet date, the liabilities from the revolving
credit facility agreement were valued at EUR 50m.

In addition, the company is jointly and severally liable for the liabilities of SMP
Automotive Systems México S.A de C.V. Puebla/Mexico, in the amount of USD 16m
and SMP Automotive Technology Iberica SL in the amount of EUR 10m. As of the
balance sheet date, the two liabilities were denominated in EUR 0. For this purpose,
the shares held by the Company in SMP Deutschland GmbH and SMP Automotive
Exterior GmbH and the Company's bank accounts were pledged as security.

4/6



Translation from the German language

In addition, local "RCF carve outs" were used by some SMRPBV subsidiaries, for
which the company is jointly and severally liable. As of 31 March 2020, these are as
follows: SMP Automotive Produtos Automotivos do Brasil Ltda in the amount of BRL
40m; SM Automotive System (Thailand) Limited in the amount of THB 84.5k THB;
SMP Automotive Systems México S.A. de C.V. in the amount of USD 63m and SMR
Automotive (Langfang) Co. LTD (China) in the amount of CNY 39.5m.

Employees

The average number of employees during the fiscal year was 0.75 (prior year: 3).

Management

Andreas Heuser, Bad Soden-Salmunster, Managing Director for activities in Europe
and America of Samvardhana Motherson Group.

Exemption from the preparation of consolidated financial statements

Pursuant to Sec. 291 HGB, he company is exempt from the obligation to prepare
consolidated financial statements or a group management report as the Company
and its subsidiaries are included in the consolidated financial statements and group
management report of Samvardhana Motherson Automotive Systems Group B.V.
(SMRP B.V.), Amsterdam, Netherlands (smallest group of companies). The
Company is included at the highest level in the consolidated financial statements of
Motherson Sumi Systems Limited (MSSL), India (largest group of companies). The
consolidated financial statements of MSSL are published on the Company's website
at www.motherson.com.

The consolidated financial statements and group management report of SMRP B.V.
are prepared in accordance with International Financial Reporting Standards

pursuant to ABI EG No. L 243 Sentence 1 in the latest version (IFRSs).

The consolidated financial statements of SMRP B.V. are published in the
Bundesanzeiger [German Federal Gazette].

5/6



Translation from the German language

Subsequent events (supplementary report)

Due to the spread of the corona virus in the first quarter of 2020, there may be
negative effects on deliveries as well as the net assets, financial position and results
of operations in fiscal year 2020/21. The "shutdown" in April 2020 and the continuing
low ramp-up curve of the automobile manufacturers also led to a further loss of sales
in May, even though it is expected that it will be possible to return to the old
production level from June onwards.

The SMP-Group is trying to counteract the situation in the best possible way and has
been on short-time work throughout Germany since the end of March. There were no
other events of particular significance after the end of the financial year.

Bruchkdbel, 15 June 2020

General Manager

Andreas Heuser
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Samvardhana Motherson Peguform GmbH, Gelnhausen
Legal relationships

1. Corporate law fundamentals

The company is entered in the Commercial Register at the Hanau Local Court under
HRB No. 94004. A commercial register entry dated 11 May 2020 with the last entry
dated 16 August 2016 was provided to us for examination.

The Articles of Association in the version dated 4 February 2014 apply.

The object of the Company is the manufacture and sale of all types of automotive
components, including plastic and injection molded parts, by the Company itself or by
subsidiaries, as well as the provision of management and other services for affiliated
companies.

The financial year begins on 1 April 2019 and ends on 31 March 2020 of the

following year.

The share capital is fully paid up. Shareholder is:

EUR %
Samvardhana Motherson Automotive Systems Group B.V.,
Amsterdam/Netherlands 25,000 100.0

Management and representation

The management is composed as follows:

Andreas Heuser, Bad Soden-Salmunster

If several managing directors are appointed, the company is represented by two
managing directors or by one managing director together with an authorized
signatory. If only one managing director has been appointed, he represents the
company alone. According to the commercial register, the managing directors are
exempt from the restrictions of 8181 BGB (German Civil Code).

1/4
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Procuration was granted to the following persons:
Peter Vollprecht, Gelnhausen
Mr. Vollprecht represents the company together with a managing director.

Shareholder resolutions

By shareholder resolution dated 27 August 2019, a profit distribution of EUR
40,000,000.00 from the net profit for the previous year to the shareholder SMRP B.V.
was agreed.

By resolution of the Shareholders’ Meeting on 23 September 2019, the annual
financial statements for the fiscal year from 1 April 2019, to 31 March 2020, were
adopted, the management was discharged and Ernst & Young GmbH
Wirtschaftsprifungsgesellschaft was appointed as auditor for the fiscal year from 1
April 2019 to 31 March 2020.

2.  Main contracts
Profit and loss transfer agreement SMP Deutschland GmbH

A profit and loss transfer agreement was concluded between Samvardhana
Motherson Peguform GmbH (SMP GmbH) and SMP Deutschland GmbH on 4
December 2012, effective for the fiscal year ended 31 December 2012. The term of
the agreement is five years and is extended until the end of the following fiscal year
of each of the subsidiaries unless it is terminated with six months' notice before the
end of the agreement term. The shareholders’ meetings of SMP GmbH and SMP
Deutschland GmbH have both approved the agreement. The agreement was entered
into the commercial register of SMP Deutschland GmbH on 12 December 2012. A
fixed compensation payment of EUR 0.20 per EUR 1.00 of the participation in the
share capital of the Controlled Company was promised to outside shareholders for
each full fiscal year. In the event of an increase in the share capital of the Controlled
Company from company funds, the compensation amount per EUR 1.00 of the
participation in the share capital of the Controlled Companies will certainly reduce the
amount of the compensation payment to the extent that the total amount of the
compensation payment for each outside shareholder remains unchanged.

214
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Profit and loss transfer agreement SMP Automotive Exterior GmbH

A profit and loss transfer agreement was concluded between Samvardhana
Motherson Peguform GmbH and SMP Automotive Exterior GmbH on 2 December
2013, effective for the fiscal year ended 31 December 2013. The term of the
agreement is five years and is extended until the end of the following fiscal year of
each of the subsidiaries unless it is terminated with six months' notice before the end
of the agreement term. The shareholders’ meetings of SMP GmbH and SMP
Automotive Exterior GmbH have both approved the agreement. The agreement was
entered into the commercial register of SMP Automotive Exterior GmbH on 12
December 2013.

Loan agreements SMP Deutschland GmbH

As of 1 July 2018, Samvardhana Motherson Peguform GmbH and SMP Deutschland
GmbH concluded a loan agreement for EUR 66,000,000.00 under which liabilities to
the Company under the profit and loss transfer agreement for the financial year from
1 April 2018, to 31 March 2019, were converted into a 4.5% final loan at 30 June
2022. Interest payments are due quarterly. The loan reported under loans to affiliated
companies is valued at EUR 21,600,000.00 at the reporting date.

On 25 January 2018, a loan agreement was concluded with SMP Deutschland GmbH
for a maximum amount of EUR 20,000,000.00 which can be drawn down in various
tranches. The loan is due for repayment on 20 June 2020 at the latest. The interest
rate is 4.5%, with payment to be made quarterly. The loan was not drawn down in the
financial year.

Loan agreements Samvardhana Motherson Automotive Systems Group B.V.
(SMRP B.V.)

As of 30 March 2015, Samvardhana Motherson Automotive Systems Group B.V.
(SMRP B.V.) and SMP GmbH entered into a loan agreement, whereby the Company
is granted a maximum loan amount of EUR 125,000,000.00 at an annual interest rate
of 5.78%. The loan can be drawn in different tranches and was originally due for
repayment on 31 March 2018. By amendment dated 22 September 2015, the
maximum amount was raised to EUR 150,000,000.00. On 19 January 2018, the
interest rate was adjusted to 4.5% and the maturity of the loan was extended to 30
June 2020. By contract amendments dated 1 July 2018, the due date for repayment
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was set at 30 June 2021 and the maximum loan amount was set at EUR
180,000,000.00. The loan is valued at EUR 158,500,000.00 on the reporting date.

3.  Fiscal relations

The company is registered for tax purposes at the Offenbach am Main Il tax office.
There is a fiscal unity for corporate and trade tax purposes between SMP GmbH as
the controlling company and SMP Automotive Exterior GmbH and SMP Deutschland
GmbH as controlled companies. The tax returns for the years up to and including

2016/17 of the controlling company have been submitted and requested.

The assessment periods from 2016 onwards are generally available for future tax
audits. The tax office has not yet issued a tax audit order.

In addition, there is a consolidated tax group for VAT purposes between SMP GmbH

as the controlling company and SMP Automotive Exterior GmbH as the controlled
company.
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Engagement Terms, Liability and Conditions of Use

In the audit report, the auditor summarizes the results of his work, especially for
those corporate bodies of the company which are responsible for monitoring. The
auditor's report has the task of supporting the monitoring of the company by the
responsible body by documenting essential audit findings. It is therefore directed
exclusively at company bodies for internal use, without prejudice to any rights of third
parties to receive or inspect the report which may be established by special legal
provisions.

Our work is based on our engagement agreement for the audit of these financial
statements including the “General Engagement Terms for Wirtschaftsprifer and
Wirtschaftspriafungsgesellschaften” [German Public Auditors and Public Audit Firms]
as issued by the Institute of Public Auditors in Germany [‘Institut der
Wirtschaftsprifer”. IDW] on 1 January 2017.

This audit report is solely intended to serve a basis for decisions of the Company's
governing bodies and is not to be used for any purpose other than that for which it is
intended, so that we do not assume any responsibility, liability or other duties towards
third parties, unless we have entered into a written agreement to the contrary with the
third party or such an exclusion of liability would be invalid.

We make express reference to the fact that we will not update the audit opinion to
reflect events or circumstances, arising after it was issued, unless required to do so
by law.

It is the sole responsibility of anyone taking note of the summarized result of our work
contained in this audit opinion to decide whether and in what way this information is
useful or suitable for their purposes and to supplement, verify or update it by means
of their own review procedures.
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[Translator's notes are in square brackets)

General Engagement Terms

for

Wirtschaftspriifer and Wirtschaftspriifungsgesellschaften
[German Public Auditors and Public Audit Firms]
as of January 1, 2017

1. Socope of applcadon

11]Tnasemgagemmapptyhmmmmmm
(Wifschaftsprifer) of Geman Publc  Audi  FImms
5 wﬂw hereinaner collectvery refemed (o a5
5" — Al el engagng partles Tor asErANCE
mmmmmmwmmmmmmm
engagements excapl 3 ofhensise agresd In wiiting or prescrbed by 3
mandatony i,

{2 Third parties may deflve dlaims from confracts between Gamman Pusilc
Audtors 3nd engaging parties only when this s agrecd of EeUlts
from mandatory niee prescrbed by law. In relation 1o such claims, these
2NgAZEMEnt IS aks0 A0l 10 thess third parties.

2. Scope and execution of e engagemeant

(1] Cbiect of the engagament Is he Eervics — not 3 parauar
ml&ﬂllmmﬁﬂ“”tﬂmmmm“m
Gaman Prngipies of Proper Professional Conduct (Grundsstze ot
nungsmEdiger Bonssusfbung). The Gaman Publc Audior doss not
SEEITE My man In connaclon with fNis sendces. The
Geman Public Audtor ks not responsinle for the use ar implemantasion of
the results of his sendces. The Garman Publlc Audor s ciffied o maks

use Of COMp=ient persons to conduct the engagement.

{2) Exzent for asEurEnce  betrahswirsChancha Prifmger),
ihe consideration of forelgn Bw requires an express wiitten agresment.

(3] If crcumstances of the lagal sihaton change to the relzase
of the final profiessional staement, he German Public Audhor s not ool-

gated 1o refier Me engaging party 1o changes of any consequances result-
ing theretmem,

3. The obligations of the engaging party to cooperats

{1] The engaging party shall ensure Mat 3l documents and TuRther Infor
maton necessany for the perfonmanse of the engagement are provided io
the German Puplc Auditor on 3 Tmely basis, and that he is infomed of
events and crcumstances that may be of significance to the performance
of e engagement. This also appies in MOose documents and furier
Information, 2vents and Groumstances that irst Decome KNOWN Ourng Me
Gaman Pubilc AudRors work. The engaging pary wil as0 designate
sultable persons to provide Information.

{2) Upon the mquest of the Geman Public Audtor, the angaging party
£nal confim the

provided 25 well 5 the sxpianations
drafied by the Gaman Public Audlior.

4. Enauring Independance

{1) The engaging party shail refrain from anyming Mat endangers e
Independience of ihe Gaman Public Audiors stalT. This apples mughou
the: 1B of the angagemant, and In paticular to offers of empoyment o to
3SEUME 3N exsmiilve of nonexecutive rofe, and o offess to acosnt en-
JAgEMEE ON el oan Dehait.

{2) Wese the of the engagement tn Impair the Indepandance
of the Gamman Pubilc Audior, of reiated fims, fiMe witin his network, o

MHMMWM,DMMIWWM
appiy In the same way a& o e Gamman Pugic In other engage-
ment relationships, the Geman Public Awdior is enfiied 1o temingle he
angagement for good cause.

5. Reporiing and oral Information

To the st that e Eaman Pubile Audior |5 required o present resuts
In wifting as par of the work In axecuting the engagement, only that waritben
work |5 uthorttstive, Drafs are nonbinding. Extent 3= cthenmse agreed,
oral satements and explanations by tha German Publc Audhor are binding
only when ey ar confimmed in witing. Sttemants and Information of the
Gaman Publlc Auditor putslne of the engagement ar avways non-bindng.

zensiart fiir | Licansed 1o: Mitghadsuntemahman des Varbunds

&, Dismbution of 3 German Public Auditors professional statement

{1} The disibution to 3 fird party of proficslonal statements: of e Ger
man Pubile Audltor jresLits of work or exracs of M resuts of work wheth-
& In draft or In 3 final version) or IMformaton about the Gaman Aublic
Augiior acting for the engaging party requires the German Public Augitors
witten consent, unises the engaging pary ks oblgated fo dstribute of
Inform due 1o 3w or a requlatony requiement

mmmwma@mmmmwamw
Public Audiors professional staements and of Information about the
GEnman Pubiic AUdROr 30E0g Tof the Engaging pary & pronished.

7. Defciency rectification

{1} In c3g= there am any deficiencies, the engagng pary Is enfitied to
Epecific subsaquent by tha Gemman Pubilc Auditer. The
Eﬂgagngpat)'wm'mmtesmm‘mmmtmdmmm:(

such Bubsequent performancs, for SUbsSquent Non-peTamancs of urjust-
fled refizsal o perform subsequenty, or for unconscionabiity or Imposshil-
Ity Of sulbsequent perfommance. W3E Not commissioned
gammemmmm%mmmmma
defidency T the senice rendered s not nelevant bo im due o Talue of
sLzsaqUent performance, 10 SUbSUEnt Non-perormance, 1o Unconsson-
anlity or Impossibilty of subsequent perfonmma@nce. Mo, @ applies i the
exient that further daims for damages exisl

{2) The engaging party must assert a ciaim thr the rmeiication of defiden-
cies I wiiting | Texttm) [Transisfors Mote: The Germen fem STexfom”

MEENS [N WITHEN Tom, AU WEHOUE MEqUidng & SKNare] Winout delay.
Clakms pursant o p h 1 not ansing from an Inbentional act expire
aﬂa’u‘eyea'amaﬁ?:]ﬂe commencement of e tme limit under the
st of ImitItons.

{3) Apparent deficlenciss, Such as clerieal BMs, anthmetical emors ang
defidencies associated with technicallties contalned In @ German Public
Audors professional statemant long-orm reports, expert opllons ele )
may be comected — alsh varsus third partiss — by the Gemman Pubdc
Audiior & any time. Misstatements which may call inio question the resuks
comaned In 3 Genman Pubilc Audior's professional statement entite the
Geman Puble Audiior % withdmaw such statement — also versus thir
paies. In such cases the Gamman Publie AldRor should first hear the
engaaing party, If practicabie

8. ConMioendaliy towards third parthes, and data protecton

{1) Pursuant to the law i§ [Artide] 323 Abe 1 jpamgraph 1] HEA [Gaman

Code: , § 43 WPO JZaman Law reguiat
Ing the Profession of Varschasprifer. Wischafsorivermrdnung], § 203
oD [German Crming Code: ) the Geman Pusilc
Auditor s obilgated to maintain confidentiallty regaring facks and clroum-
Etances corfidad 20 Him or of which he DECOMES 3Ware In the courss of his
profassional work, uniess the engaging party rekeases him from this confl-
dantialty ablgation.

{2) When processing personal data, the Geman Pubils ALdtor wil obsare
national and Eurnoean legal provislons on dats probacton.

3. Liabillty

{1} For lagally required services by Gemman Pubile Audhors, In particular
audts, the mepective lagal Iimitatons of iablity, In particuiar the: limiation
of Kabillty pursLGn o § 323 Abe. 2 HEE, apply.

{2 Inspfar paimer 3 statAory imitaton of Ilabiity ks . nor an
Ineidus eontractual imitation of llablity exss, the labilky of the Garman
Pubic Audtor for claims for of any other Knd, except for dam-

rEuHting from Injury to Iti2, body or haalih 35 wel 3s for that
g i DI e st s
[German Produst Liabiity Aot Prod for an Indhidis
£3se of d caused by negigence s Imited 1o € 4 millon purswsEnt to
54 3 Ans. 1 Nr. 2 WPO,

{3} The German Public Autior |5 enttied fo Invoks demurs and defenses
basad on the contractual riatiorep with the engaging party alsn towands
third partes.
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{4) When mutiple clsimarts assart 3 claim for damages ansing fmm an

exfsting contrachual relationship Wi e Gaman Puble Audior dus o the

Saman Pubile Audiors nagl Fmtmmurm.mnmrmanm

slpﬂateﬂlnpawzam to the respectyvs ciaims of dl clamants
lertyely.

An Individual case of damages within the meaaning of .ZHBEI
ﬂasln Me{3ton 1o 3 Lnimam dEmage ansing fom amgmmm

duty. The Indlvidual case of daM@ges eNCHMpEssas

a braach of duty regardess of whather the damages occumad In one year
ﬂ'|ﬂ3ﬂmﬂm}'ﬂﬁ Inmm.mmﬁaﬂammm
mmmmmumumamumﬂmm&m
nahure are desmed tn Be 3 single beach of duty If the matter In queston
are legally or economicaly connecisd to one ancter. In this event the
claim 3gainst the Gaman Puolc Audtior is imited o € 5 millon. The
imitation 1o the fvessid of the miRIMUm amount Insured does not apply 90
eompuisany audis required by law

[€] A ci=im for damages sxpires If 3 suit Is not flied wWithin st months
sbsequent to tha wrifien refusal of acceplancs of the Indamnity and he
engaging pary has been Informed of this consequence. This doss not
mmuammmmmmmm.ammehmhm
body or e 35 el 36 for Gamages I3t constiute 3 by for 12

mert by 3 produser purstEnt fo § 1 ProdHatc. The ight rr.l:ﬁeapiaa
of the sishute of limitations remains unafected,

1. Supplementary provialons for audt engagemeants

{1] It ihe engaging parly subsequently amends the financial siatements or
management report audited by 3 Gesman Public AudRor and accom paried

by an audiors repor, he may no longer 1=e this audior's repon.

If the Ganman Public Autior has not issied 0 Audtor's report, 3 referance
to the audk conoucted by the Genman Pusile Audtor In he
report o any other publc mference & pammited only W he

Pubilz Aucitcrs Wiitien consant and with 3 wording authortzes by him.

{2) ¥ the Gaman Puble Audior revokes the audhor's report, & may no
langer b Lesed. I the engaging party ias alreay macs use of e sudines

, then upon the rEquest of the German Publc Audior he must give
noification of the revoeation,

(3] The engaging party has a Aght to fve oMcal coples af tha repor
Adcitional offcial conies will be chamed separmtely.

11. Supplamantary prowislons for asslstancs In tax maters

[1) When advising on an Indhidual @ Issue 36 well a5 when providing
ongeing 3K 3avce, e Gemnan Public Audior Is eniffed o se 36 3
basls e facs povited by the engaging party —
Eﬂ}EdH}' numencal dsciceunss; his @so 3pplies 10 bookkesping en-
. Mevertheless, he [5 obligated %o Indicats f0 Me engaging party

Ny EmE he has Ioenimed,

{2) ™e tax advisory angagement does not encompass procedurss requined
o observe deadines, urless the aman Publlc Audfior has explicty
accepted 3 comesponding In Sis case he engaging party
MLEt the Geman Public Audior with al documenis requined o
obserds deadings — In paticular fax assessments — on such 3 tmely basls
that Me Genmian Pudiic AUMRor Nas an appmgnate lead ime.

[3) Except as agreed ofemwise In weiting, ongoing tax advice encompasses
the tilowing work during the confract perod:

3) preparaton of anmual GX FEUmS Tor Income tax, corporate e and
business tax, 35 well a5 wealth tax retums, namely on the basls of the
anmual fnancial stEtements, and on oiher schetuiss and evidence
wmmmmm.mmmmwmm@

b} sxamination of tax assessments In relaion fo the tawes refzmed fon
=]

c) negodations with Ex authorties In conneclion with Te retums and
asgessments mentionad In (3) and (&)

d) supoor In iEx audis and evaluation of the resuls of X audis wih
respect 10 the xS refermead toin (3)

@) partidpation In peSton or probast and appeal procedures W respect
o the taxes mentioned in (3.

In the Sforementoned taeks e Gemman Publc Audtor takes Into account
materal publishied legal decislons and adminisirative IRemEtaions.

{4) Hthe Garman Public audtor recelves 3 flxed e for ongeing tax advice,
the work mentioned Under parsgraph 3 (d) and () Is to De remunesated
senarately, encept 36 agreed omMenstss In witting

(=) Irescfar the E=man Pubilc Audior [5 ais0 a Geman Tax Advisor and
the German Tar Alvice Remuneration | STEuemhe.

Feguiation ratungEerg-

Is o be ap led to eaiculate the remuneraion, 3 greater

mmmmlmﬂm legal default remuneration can be 3gresd
In witing | Tasttarmi

() Work refating to special Indvidual ISsuSs for INCOmE tax, corporate &,
busress Ex, vaLUEon asssesments for units, weath @, as wal
2= all kesues In relation to sales ta, payroll G, other tawes and duss

requires 3 separate angagemant. This also apples o
Work on mattess, e.q. InTe feld of estate ax, caphal
. ala:.mggm gi!l:

bj Ssuppart and tion In pmcesdngs bafore tax and adminsirs-
e eours arel In criminal tax maters;

£} 3mVISONY WMk and work reiated o expert opinions In connecton with
ﬁu‘geslnlegzifmnmmmfm—uga'm cqﬂlzilrm!as,es
and reductions, Inscivency raied business Teomanizstions, admis-
skon ang refrement of ownars, s3e of 3 business, Tgquklations and the
Ik, and

) support In complying win disciosure and documentation okl gations.,

{7} To the exent that ha prenartion of the annual saes tax rehem 15
widertaken a5 acdiiond wok, this Indudes neither the review of amy
special accounting prersquishes nor e kssue 35 to whether &l pobentisl
£3ies tax allowances have bosn ientifad Mo Quarsntss 15 given for the
compists compliation of Sacuments i clalm the Nput e creal

12. Elactronlc communication

Communication betwecn the Geman Public Audtor and the engaging
pary may oe iz =mal |nmmmmm$g party doss not wish

mnmmlrat&ﬂae—nﬂmseﬁmeda I'El]..lI'HT'EI'ItB\.Elﬂ'IEi
the encryption of emalls, the engaging party will Iform e Gaman Pubiic
AAICHOT I WITEng | TEXTorm) accordingly.

13. Remuneratdon

(1) In addition to his caims for fi2ee, he Genman Pubilc AudEor is: entitied to
cialm reimbursement of his expenses; sales tax will be billed addilonally.
He may caim approphate aovances on remuneration and relmioursament
of expensas and may make the dellveny of his senices depentent upon the
compiete satistaction of his cims. Multiple engaging parties are joity and
severally llabie.

{2 If the engaging pary is not a consumer, then a sef-0 agalnst the
Gemman Publle Audiors dams for remuneration and reimbursement of

kE admissibie only for undispuied claims or ciaims determined to
b= legally pindirg.

14. Disputs Settiemant
The German Publlc Audkor is not prepared o pampme In dispute satie-

mm;maﬁnm | Werbraucherschilch-
wmﬁuumnmmm of § 2 of the Gemman At on Consumer
Ditspute Sstilements | Verbrauc RieliegungsIeseiz).
15. Applicabie law

The contract, the perfomance of the sendces and all calme resud
therafmm are exduslvely govemed by Genman 3w -
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