Walker Chandiok & Co LLP

Date: 23 July 2018

To,
JTEKT India Limited
UGF-6, Indraprakash Building, Walker Chandiok & Co LLP
21, Barakhamba Road, New Delhi {Formerly Walker, Chandiok & Co)
1 10001 21st Floor, DLF Square
Jacaranda Marg, DLF Phase I
Gurgaon 122002
India

T +91 124 462 8000
F +91 124 462 8001

RE: Recommendation of Share Exchange Ratio for the proposed amalgamation of
JTEKT Sona Automotive India Limited with Sona Koyo Steering Systems Limited.

t

Dear Sir,

We refer to our Report dated 9th Feb. 2018, on the subject which was issued in the
erstwhile name of the Company.

Consequent upon the change in the name of the company from Sona Koyo Steering
Systems Limited to JTEKT India Limited on 7th April, 2018, we hereby confirm that
our above said Report shall remain effective in the new name of the company.
Accordingly, the name of the company on our Report dated 9th February, 2018 shall
be read as “JTEKT India Limited".

Respectfully Submitted,

Walker Chandiok & Co. LLP ‘
Chartered Accountants
ICAI Firm Registration Number

001076N/NB00013 Certified True Copy

For JTEKT INDIA LIMITED
Partner: Rajesh Jain
Membership No. 81203
Date: 23 July 2018

Sudhir Chopra
Director (Corporate Affairs)
& Company Secretary
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Date: 9 February 2018
To

Board of Directors
Sona Koyo Steering Systems Limited

UGF-6 Indraprakash21,
Barakhamba Road,
New Dethi ~ 110 001

alker Chandiok & Co LLP

Board of Directors

JTEKT Sena Automotive India
limited

UGF-8 Indraprakash21,
Barakhamba Road,

New Dethi - 110 001

Walker Chandiok & Ca LLP
{Formerty Walker, Chandiok & Coj
21 {lagr, DLF Squere

dagaranda Marg, DLF Phase t
Gusgaon 122002

T+91 124 462 8000
F 91124 462 8001

L

Sub: Recommendation of Share Exchange Ratio for the proposed amalgamation of JTEKT
Sona Automotive India Limited with Sona Kovo Steering Systems Limited

Dear Sir Madam,

We refer {0 the engagement letter dated 2 February 2018 whereby, Sona Koyo Steering Systems
Limited ("SKSS") and JTEKT Sena Automotive india Limited {"JSA") (collectively referred to as the
‘Client’) have requested Walker Chandiok and Co LLP {("WCC") for recommendation of the Share
Exchange Ratio for the proposed amalgarmation of JSAI with SKSS.

JSAl and SKSS are together referred to as the "Companies”.
WCC has been hereinafter referred to as ‘Valuer' or ‘we' or ‘us'.
SCOPE AND PURPO_SE OF THIS REPORT 1

Incorporated in 1984 and based in Gurugram, India, SKSS manufactures and sells steering
systerns and other auto components for the passenger cars, utility vehicles and fight commercial
vehicle manufacturers in India. SKSS is isted on the Bombay Stock Exchange Limited ("BSE") and
National Stock Exchange Limited (“NSE™ i India. On 2 February 2018 the Board of Directors of
SK8S has proposed the name of the company to be changed from “Sona Koye Steering Systems
Limited" to "JTEKT India Limited" subject to necessary approvals. JSAl is an unlisted private
company which has been incorporated as a joint venture company between SKSS and M/s JTEKT
Corporation, Japan in 2007 and is engaged in manufacturing Column Type Electric Power Steering
systems ("C-EPS") for passenger cars, SKSS holds 48% stake in JSAL

In addition to its standalone operations, SKSS holds 51% stake in Sona Fuji Kiko Autormotive
Limited {"SFAL"), which is a joint venlure between SKSS and Fuji Kiko Co. Lid., Japan, SFAL is
engaged in manufacturing columns including column parts to be used in C-EPS manufactured by
JSAL

We understand that the management of the Companies (the "Management") are contemplating
amalgamation of JSAl with SKSS ("Proposed Amalgamation”) pursuant to a Scheme of
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Amaigamation ("Scheme”) fo be implemented under the provisions of sections 230 to 232 and other
applicable provisions of the Companies Act, 2013,

We understand that appointed date for the Proposed Amalgamation of JSAI with SKS8S is 1 April
2018 (Appointed Date"). As a consideration for the Scheme of Amaigamation, equity shareholders
of JBAl would be Issued equity shares of SKSS. Share Exchange Ratio for this Report refers to the
number of equity shares of face value of INR 1/- each of SKSS, which would be issued to the
shareholders of JSAL As a result of the Proposed Amaigamation, as per the Scheme the share
capital of JSA! to the extent held by SKSS as on the Appointed Date and any further share capital
held by SKSS in JSAI thereafter (being shares held in JSA!) shall stand cancelled.

For the aforesaid purpose, the Companies have requested WCC to submit a report recommending
the Share Exchange Ratio for the Proposed Amalgamation of JSAI with SK8S. The scope of our
services is to conduct a relative (ang not absolute) valuation of the equity shares of Companies
and report on the Share Exchange Ratio for the Propesed Amalgamation in accordance with
generally accepted professional standards.

We have been provided with historicat financial information for the Companies and SFAL along
with the projected financials JSAl and SKSS as mentioned below under Sources of Information
section. We have considered the same in our analysis and made adjustments for further facts mads
known (past or future) o us till the date of our Report. Our analysis does not factor impact of any
event which is unusual or not in normal course of business. We have relied on the above white
arriving at the Share Exchange Ratio.

This Report is our deliverable in respect of our recommendation of Share Exchange Ratio for the
purpose of the Proposed Amalgamation.

This Report is subject to the scope, assumptions, exclusions, fimitations 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 fo therein.

SOURCES QF INFORMATION

In connection with this exercise, we have used the following information including the Scheme
raceived from the Management and / or gathered from public domain:
¢ With respect to SKSS and SFAL:
o Annual audited financials of SKSS for the year ended 31 March 2015 through 31 March
2017,
o Unaudited standaione financial results for the period ended 31 December 2017 for
SKSS;
Quoted share prices and the traded volumes at NSE;
o Board approved Projected standalone financial statements of SKSS for the period 1
January- 2018 to 31 March 2023 as provided by the management of SKSS:
o Annual report of SFAL for the year ended 31 March 2015 through 31 March 2017;
o Unaudited standalene financial results for the period ended 31 December 2017 for
SFAL,
o Traling Twelve Months ("TTM") Earnings Before Interest Tax Depreciation and
Amortization ("EBITDA") of SFAL as of 31 December 2017;
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Walker Chandiok & Co LLP

o Management Representation Letter from SK3SS;
o Buch other analysis, reviews and enquiries, as we censidered refevant.

s  With respect to JSAL

o Annual audited finacials of JSAI for the year ended 31 Mareh 2015 through 31 March
2017;

o Unaudited Financial results for the period ended 31 December 2017,

o Board approved Projected financial statements of JSAI for the period 1 January 2018
to 31 March 2023 as provided by the management of JSAI;

o  TTMEBITDA as of 31 December 2017;

o Management Representafion Lefter from JSAL

o Secondary research and market data on comparable companies; and

o Such other analysis. reviews and enguiries, as we considered relevant.

L}
During the discussions with the Management, we have also obtained explanations and infermation
considered reasonably necessary for our exercise. The Management has been provided with the
opportunity to review the draft Report {without value recommendations) as part of our standard
practice to make sure those factual inaccuracies / omissions are avoided in our final Report.

APPROACH TO VALUATION ENGAGEMENT AND VALUATION METHODS FOLLOWED

in connection with this exercise, we have adopted the following procedures to carry out the
vaiuation:

«  Discussions with the Companies to;

o Understand the business and fundamental factors that affect its earning-generating
capability including strengths, weaknesses, opporiunity and threats analysis and historical
financial perfermance;

o Enguire about business plans and future performance estimates.

« Undertook Industry Analysis: :
o Research publicly avaifable market data including economic facters and industry trends
that may impact the valuation,
o Analysis of key trends and valuation multiples of comparable companies using:
«  Proprietary database subscribed by us,
o Other publicly available information.

= Analysis of information;

« -Selection of appropriate interpationally accepted valuation methodology/{ies) after
deliberations;

o [etermination of relative value of the Companies;

a  Arriving at Share Exchange Ratio,
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Walker Chandiok & Co LILP '

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

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

This Report, its contents and the results herein are specific to (i} the purpose of valuation agreed
as per the terms of our engagement; (i) the date of this Report and (i) sre based on the data
detailed in the section — Sources of Information.

The Management has represented that the business activities of the Companies and SFAL have
been carried out in the normal and ordinary course between 31 December 2017 and the Report
date and that no material adverse change has occurred in their respective operations and financial
position between 31 December 2017 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 used in preparing it, and we do not assume any obligation to update,
revise or reaffirm this Report.

The ultimate analysis will have to be tempered by the exercise of judicious discretion by the Valuer
and judgment taking into accounts all the relevant factors, There will always be several factors, e.g.
management capability, present and prospective competition, yield on comparable securities,
market santiment, ete. which are not evident from the face of the balance sheets but which will
strongly influence the worth of a share, This concept is also recognized in judicial decisions.

The recommendation rendered in this Report only represent our recommendation basad upon
information tilf date, furnished by the Management (or its representatives) and other sources and
the said recommendation shall be considered to be in the nature of non-binding advice, (our
recommendation will however not be used for advising anybody to take buy or sell decision, for
which specific opinion needs to be taken from expert advisdrs). We have no obligation to update
this Report.

The determination of a Share Exchange Ratic is not 2 precise science and the conclusions arrived
at in many cases will, of necessity, be subjective and dependent an 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 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
Amalgamation shall take place will be with the Board of Directors of the respeactive Companies who
should take into account other factors such as their own assessment of the Proposed
Amalgamation and input of other advisors.

In the course of the valuation, we were provided with both written and verbal information, including
information as detailed in the section - Sources of information. We have not audited, reviewed or
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Walker Chandiok & Co LLLP

otherwise investigated the financial information provided to us. Accordingly, we do not express an
opinion or offer any form of assurance regarding the truth and fairmess of the financial posilion 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. Qur conclusions are based
on the assumptions and information given by/on behalf of the Companies. The Management has
indicated to us that they have understood that any omissions, inaccuracies or misstatements may
materially affect our vaiuation analysisfresulis. Also, we assume 1o responsibility for technical
information furnished by the Companies, However nething has come to our attention to indicate
that the information provided was materially mis-stated/ incorrect or would nat 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 proviced to us, or that our inquiries could have verified any
matter, which a more extensive examination might disciose.

The Report assumes that the Companies comply fully with relevant laws and regulations appiicabie
in all its areas of operations unless otherwise stated, and that the Companies will be managed in a
competent and rasponsible manner. Further, except as specifically stated to the contrary, this
valuation Report has given no considaration to matters of a legal nature, including issues of legal
titte and compliance with local laws, and litigation and other contingent liabifities that are not
recorded in the financial statements of the Companies.

We ara not advisors with respect to legal, tax and regufatory matters for the proposed
amalgamation. This Report does not look into the business/ commercial reasons behind the
Proposed Amalgamation nor the likely benefits arising out of the same. Similarly, it does not
address the relative merits of the Proposed Amalgamation as compared with any other alternative
business transaction, or other alternatives, or whether or not such alternatives could be achieved
or are available. In addition, this Report does not in any manner address the prices at which eguity
shares of SKSS will trade following announcement of the Proposed Amalgamation and we express
no opinion or recommendation as to how the shareholders of the Companies shouid vote at any
shareholders” meeting(s) to be held in connection with the Proposed Amalgamation.

No investigation/inspection of the Companies’ cfaim to title of assets has been made for the purpose
of this Report and the Companies’ claim fo such rights has been assumed io be valid. No
consideration has been given 1o liens or encumbrances against the assets, beyond the Joans
disclosed in the accounts. Therefore, no responsibility is assumed for matters of a legal nature.

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

We cwe responsibifity to only the Boards of Directors of the Companies that have appointed us
under the terms of cur respective Engagement Letter and nobody else. We will not be liable for any
losses, claims, damages or liabilities arising out of the actions taken, omissions of or advice given
by any other advisor to the Companies. In no event shalil we be lizble for any loss, damages, cost
or expenses arising in any way from fraudulent acts, misrepresentations or willfu! default on part of
the Companies, their directors, employees or agents. Unless specifically agreed, in no
circumstances shall the liability of & Valuer, its partners, #ts directors or employees, relating to the
services provided in connection with the engagement set outin this Report shall exceed the amount
paid to such Valuer in respect of the fees charged by it for these services.
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Walker Chandiok & Co LLP

We do not accept any liahility to any third party in relation to the issue of this Reporl. It is understood
that this analysis does not represent & fairness opinion on the Share Exchange Ratio. 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 valuation Report is subject to the laws of India.

Neither the Valuation Report nor its contents may be referred to or quoted in any registration
statement, prospectus, offering memorandum, annual report, loan agreement or ather 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 authorities including
stock exchanges and SEBI,

EQUITY SHARE CAPITAL

Sona Kova Steering Systems Limited

The issued and subsecribed equity share capital of SKSS as at 31 December 2017 is INR 198.7
million consisting of 198,741,832 equity shares of face value of INR 1/- each. The shareholding
pattern is as follows:

Promoter & Group 183, 812 741 77.39%
Non Promoter 44,929,091 22.61%
Total 198,741,832 100.00%

Source. BSE filing

JTEKT Sona Autornotive India Limited

The issued and subscribed equity share capital of JSAI as at 31 December 2017 is INR 566.9
million consisting of 56,690,000 equaty shares of face value of INR 10.0 each. The shargholding
pattern is as follows:

cember 2 shares - % shareholding .
Promoter & Group 56,689,892 100.00%
Others (nominee sharehoiders) 5 - 0.00%
Total 56,690,000 100.00%

The Martagement has represanied to us that there have been no changes in the sharsholding
paitern of the Companies since 31 December 2017,
APPROACH & METHODOLOGY

We understand from the Management that the proposed Scheme contemplates the amalgamation
anies Act, 2013, Arriving at the
of the JSAI thhhS és E)%J% fs a&tﬁ a%:t&r@?ggo to 232 of the Compani g
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Walker Chandiol &Collp

Share Exchange Ratio for the Proposed Amalgamation would require determining the value of JsA)
relative to valye of equity shares of SKgs incluging the vaiue of itg heldings, These values are to
be determineq independent!y without considering the current Proposed Amalgamation,

The following are Commonly used and accepted methods for determining the value of the equity
shares of g company/ business:
1. Market Approach
a. Market Price method
b, Comparable Companies Quoteq Multipies methog
2. Income Approach — Ciscounted Cash Flows method
3. Asset Approach - Net Asset Value method

Market Approach

3. Market Prica Method

The market price of an equity share ag quoted on a stack exchange is hormally considered as the
value of the equity shares of that company where such quetations are arising from the shares being
fegularly ang freely tradeg in, subject to the element of Speculative support that may be inbuiit in
the vaiue of the shares. Byt there could be situations where the value of the share as quoted on
the stock market wouid not be regarded as a proper index of the fajr value of the share especially
where the market values are fluctuating in a volatile capital market or when Market prices do nat
seem to be refiective of financiaf performance, Further, in the case of a merger / amalgamation,
where there s g Yuestion of evaluating the shares of one Company against those of another, the
volume of transactions ang the number of shares avaiiabla for trading on the stock exchange over
areasonable period would have to be of a comparable standarg.

Equity shares of SKSS are listeg on both BSE ang NSE. Eguity shares of SKSS are frequently
traded in termg Of Para 714, Chapter VI of the SEBI (Issue of Capital and Disclosure
Requirements) Reguiations, 2009 (NCDR Regulationg). Equity shares of JSAI and SEAL are not
listed on any stock exchange,

t

b. Comparable Companies’ Quoted Muttiple (‘CCVP’} Method
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Income Approach — Discounted Cash Flows ( ‘DCF’) Method

Under the DoF method the projected free cagh fiows to the firm/ equity shareholders are discounted
atthe weightaq average cost of capital Gost of equity respectively. The sum of the discounted value

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

Free cash fiows are the cash flows EXpected fo be generated by the company that are availabie to
the providers of the company’s capital.

Appropriate viscount rate to be applied to cash flows i.e. the welghted average cost of capital:

This discount rate, which ig applied to the free cash flows, should reflect the Opportunity cost t the
beth the equity capital providers (namaly shareholders) and debt capital providers. The opportunity
cost to the equity/ debt capital provider &quals the rate of retumn the equity/ debt capital pravider
&Xpects to earn on other investments of equivalent rigk,

Asset Approach - Net Asset Vaiye (‘NAV') Method

business, either on a book value basis of realizable value bagis Or replacement cost bagis, This

ICDR Regulations

As per SERJ circtlar nos, CFD/DILS/CIR/ZOW/Q? and CFD/DILS/CFR/201?/26 dated 10 Mareh
2017 and 23 Mareh 2017, respectively, the issuance of shares under schemes in case of aliotment
of shares by listed companies only o seiect group of shareholdars or shareholders of unlisted
companies pursuant to such schemes shall follow the pricing provisions of the ICDR Regulations,
2009, !

As per clause 78 (1) of the ICDR Regulations, 2008, If the equity shares of the issuer have been
listed on a recognized stock exchange for a period of 28 weeks or more as on the Relevant Date,
the equity shares shall be aliotteq at a price not less than higher of the fo!!owing:

* The average of the weekiy high and low of the volume weighted average price of
the related equity shares quoted on the recognized stock exchange during the 26
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Walker Chandiok & Co LLP

= The average of the weekly high and low of the volume weighted average prices of
the refated equity shares quoted on a recognized stock exchange during the two
weeks preceding the Relevant Date.

As per SEBI circular as of 23 March 2017, “Retevant Date” for the purpose of computing pricing
shall be the date of the board meeting in which the Scheme of Amalgamation is approved. For the
purpose of this Report the Relevant Date is 9 February 2018.

The application of any particular method of valuation depends an 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 beer arrived at using usual and conventional methodologies adopted
far transactions of a similer nature and our reasonable judgment, in an independent and bona fide
mariner baged on our previous experience of assignments of a similar nature.

Taking the above outfined factors, including ICDR Regulations, into consideration, we have
adopted following approaches for determination of Share Exchange Ratio:

Market Approach: We have considered Market Price Method as the equity shares of SKSS is
frequently tradeq,

Equity shares of SKSS are listed on BSE and NSE. The share price observed on NSE for SK8S
as prescrived under the ICDR Reguiation prior to the Relevant Date has been considerad for
determining the value of SKSS under the market price methddology.

Trading volume of equity shares of SKSS during the last one year was higher on NSE as compared
to BSE. Under the Market price method, average of weekly high and low of the volume weighted
average price ('VIWAP') of SKSS on NSE during the twenty-six waeks or two waeks preceding the
Relevant Date, whichever is higher has been considered. Please refer Annexure 1 for details.

Zquity shares of JKSS and SFAL are not listed on any stock exchanges, Accordingly, the market
price methodology could not be used for this entity and therefore, we have considered Comparable
Companies Multiple Method under this approach. Under Comparable Companies Multiple Method,
we have considered the guoted multiples of comparable iisted companies, as apprepriate, for the
purpose of our valuation analysis. Adjustments, as appropriate, are made for cash and cash
eguivalents, borfowings and other matters fo arrive at the equity value of JSAl and SFAL.

income Approach: We have also used Discounted Cash Flow method under this approach for the
valuation of SKSS and JSAlL We understand from the Management that the financial projections
are uriavailable for SFAL, hence, we have not used this method 10 value SFAL,

For the purpose of DCF valuation, the free cash flow forecast'ls based on Board approved Financial
Projections asg provided by the management of the Companies, While carrying out this
engagement, we have relied extensively on historical information made available to us by the
managemeht of the Companies and the respective Financial Projections for future related
information. We did not carry out any validation procedures or dua diligence with respect to the
information provided/ extracted or carry out any verification of the assets or comment on the
@@@yﬁw}nﬁ Ghttseabstftitions underlying the Financial Projections, save for satisfying ourselves
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Walker Chandiok & Co LLP

to the extent possible that they are consistent with other information provided to us in the course of
this engagement.

We have adjusted the value of Discounted Cash Flows (as explained above in “Income Approach”)
for adjustments, as appropriate for net borrowings, surplus asseis and other matters o arrive at the
cohsolidated equity value of SKSS and equity value of JSAL

We have arrived at the consofidated equity value of SKSS using income approach, considering
standalone projections for SKSS, equity velue of 49% stake in JSAl and equity value of 51% stake
in SFAL. Equity vatue for the stake of JEAl and SFAL held by SKS$ has been valued using Market
Approach as mentioned in the Market Approach section of the Report, However we have not given
any weightage to this method as the equity value arrived using this methed is less than the equity
value arrived using market approach i.e. ICDR guidelines for SKSS.

Asset Approach

The Asset approach was not adopted for SKSS, JSAT and SFAL. As mentioned above, the Asset
approach is mainly used where the "going concarn® assumption is not appropriate or where the
assetl base dominates the earnings capability. Since SKSS, JSAl and SFAL are all operating
entities and have been valued as on "going concern” basis, we did not adept the Asset approach.

SHARE EXCHANGE RATIO

The basis of the Proposed Amalgamation would have ‘to be determined after taking into
consideration all the factors and methodologies mentionad hereingbove. Though different values
have been arrived at under each of the above methedologies, for the purposes of recommending
a fair exchange ratio of equity shares it is necessary to arrive at a single vaiue for each of the
business / subject companies’ shares. It is however important to note that in doing so, we are not
attempting to arrive at the absolute equity values of the Companies 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 methedology.

The Share Exchange Ratio is based on the methodologies explained herein earlier and various
qualitative factors relevant to each company and the business dynamics and growth potential of
the businesses of the Companies, having regard to information, key underlying assumptions and
limitations.

Valuer, as considered appropriate, has independently applied methodoiogies discussed above and
arrived at their assessment of value per share of the Companies. To arrive at the Share Exchange

Ratio, suitable averaging and rounding off in the values arrived at by the Valuer have been done.
Please refer Annexure 2 and Annexure 3 for summary valuation workings
1
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Walker Chandiok & Co LLP

In light of the above, and on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, we recommend the Share Exchange Ratic as follows;

e 1,582 (One Thousand Five Hundred and Eighty Two) fully paid up Equity Shares in Sona
Koyo Steering Systems Limited (of face value INR 1.0 each) for every 1,000 (One
Thousand) fully paid up Equity Shares in JTEKT Sona Automative India Limited (of face
valug INR 10.0 each) on amaigamation of JTEKT Scna Automotive India Limited with
Sona Koyo Steering Systems Limited.

Respectfully submitied,

Walker Chandiok & Co LLP
Chartered Accountants

ICAI Firm Registration Number
COT078N/ N500013

P

-

;éi's':':‘ki‘“‘ci‘f««wz ~J

Partner; Rajesh Jain
Membership No.: 81203
Date: 8 February 2018
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Walker Chandiok & Co LLLLP

Annexure 1 -Valuation of equity shares of SKSS under the Market Price method

1 8-Feb-2018 2-Feb-2018 . 94.4 8.8 .
2 1-Feb-2018 29-Jan-2018 111.5 105.8 108.8
3 25-Jan-2018 19.Jan-2018 100.4 104.8 107.1
4 18-Jan-2018 12-Jan-2018 114.0 1082 - 110.1
5 11-Jan-2018 5-Jan-2018 116.0 113.5 114.8
G 4-Jan-2018 28-Dec-2017 115.4 108.8 112.4
7 28-Dec-2017 22-Dec-2017 112.1 110.1 1111
3 21-Dec-2017 15-Dec-2017 113.2 104.9 108.0
9 14-Dec-2017 8-Dec-2017 1111 105.6 108.3
10 7-Dec-2017 1-Dec-2017 110.4 108.3 108.4
11 30-Nov-2017 24-Nov-2017 141.8 116.2 111.0
12 23-Nov-2017 17-Nov-2017 114.4 108.4 111.4
13 16-Nev-2017 10-Mov-2017 116.7 106.7 1117
14 9-Nov-2017 3-Nov-2017 123.2 109.3 116.2
15 2-Nov-2017 27-0ct-2017 112.1 110.7 11414
16 26-Oct-2017 23-Oct-2017 115.8 11%1.0 1134
17 19-Oct-2017 13-0ct-2017 107.6 105.9 108.7
18 12-008-2017 8-0ct-2017 10,1 106.6 108.4
19 5-0ct-2017 28-Sep-2017 1G9.7 1040 106.8
20 28-8ep-2017 22-3ep-2017 108.2 1013 104.7
21 21-8ep-2017 15-Sep-20t7 113.1 110.8 111.9
22 14-Sep-2017 8-5ep-2017 114.9 112.5 113.7
23 7-Sep-2017 1-Sep-2017 114.2 1107 112.5
24 31-Aug-2017 28-Aug-2017 111.9 110.7 111.3
a5 24-ALg-2017 18-Aug-2017 114.8 111.7 118.3
26 17-Aug-2017 11-Aug-2017 1140 103.6 108.8
Average of weekly high and fow of Volume Weighted Average
Frice (VWAP) of SKSS on NSE dwring 6 months or 26 weeks 110.1
preceding Relgvant Date
Average of weekly high and low of Volume Weighted Average
Price (VWAP) of 8KSS quoted on NSE during 2 weeks preceding 103.7
Relevant Date

Certified True Copy
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Walker Chandiok & Co LLP

Annexure 2 - Summary of Equity Value Per Share for SKSS and JSA!

sset Approach NA 0% NA 0%
Market Approach
Market Price Method 110.1 100% NA 0%
Comparahie Companies o o
Multiple Meshod NA 0% | 1866 50%
i Income Approach* 59.8 0% 161.7 50%
g]e;?:*ted Average Value Per 110.1 100% 174.4 100%

“face value per share of INR 1 for SKSS and INR 10 for JSAI

NA = Not Adopted / Not Applicable
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alker Chandiok

Date: 12 February 2018

To

) . Walker Chandiok & Co LLP
Board of Directors Board of Directors (Formerly Walker, Chandiok & Co)
Sona Koyo Steering Systems Limited JTEKT Sona Automotive India Limited 21t Floor, DLF Square

Jacaranda Marg, DLF Phase I}

UGF-6 Indraprakash21, UGF-6 Indraprakash21, Garugram 122002
Barakhamba Road, Barakhamba Road, India
New Delhi — 110 001 New Delhi — 110 001

Sub: Recommendation of Share Exchange Ratio for the proposed amalgamation of JTEKT Sona
Automotive India Limited with Sona Koyo Steering Systems Limited

Dear Sirs,

In continuation to the Valuation Report (“the Report”) dated 9 February 2018 issued by Walker Chandiok
and Co LLP ("“WCC"), please find enclosed valuation workings with this letter under Annexure { to IV
explaining the methods applied for deriving the share exchange ratio for the proposed amalgamation of
JTEKT Sona Automotive India Limited (“JSAI").with Sona Koyo Steering Systems Limited ("SKSS”).

These valuation workings should be read in conjunction with the Report, along with the necessary
caveats and disclaimers. The valuation workings are prepared solely for the purpose of submission to
Bombay Stock Exchange Limited (*BSE"}, National Stock Exchange Limited ("NSE") and other relevant
regulatory authorities as required by the management of SKSS. It should not be used, repraduced or
circulated to any other person or for any purpose other than as mentioned above, in whole or in part,
without the prior written consent of WCC. Such consent will only be given after full consideration of the
circumstances at the time,

Yours sincerly,

Walker Chandiok & Co LLP
Chartered Accountanis

{CAl Firm Registration Number
001076NLNS00013

L Certified True Copy
Partner: Rajesh Jain Certified True Copy

Membership No.: 812 . N N -
Date: 13 Fabrasy 204F JTEET INDIA LIMITED

Encl: Annexures | to IV

Zudhbir Chopra
Dhractor {Corporate Alfairs)
Company Secretary

Chartearad Becormntantbe

T +91 124 462 8000
F +91 124 462 8001
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Share Exchange Ratio for the Proposed Amalgamation of: ‘
JTEKT Sona Automotive India Limited ("JSAI") with Sona Koyo Steering Systems Limited {"SKSS")

ANNEXURE |

ach- Market Price Method (b) 21,8743 110.1 100%
Income Approach- DCF Method (c) 11,892.8 59.8 0%
Asset Approach (d) NA NA 0%
Weighted Average Equity Value of SKS$S {INR Million) 21,874.3
Equity Value per share of SKSS in INR (Face Value of INR 1 each) 110.1

NA = Not Adopled / Nat Applicable

(a) Refer to Annexure {i.

{b) As per SEBI circular nes. CFOVDIL3/CIR/2017/21 and CFOYDILI/CIR/2017/26 dated 10 March 2017 and 23 March 2017,
respectively, the issuance of shares under schemes in case of allotment of shares by listed companies only to a select group of
shareholders or shareholders of unlisted companies pursuant te such schemes shali follow the pricing provisions of the ICDR
Regulations, 2009. As per clause 76 (1) of the ICDR Reguiations, 2009, If the equity shares of the issuer have been listed on a
recognized stock exchange for a period of 26 weeks or more as on the relevant date, the equity shares shall be allotted at a price not
less than higher of the following: )

- The average of the weekly high and low of the valume weighted average price of the related equity shares quoted on the recognized
stock exchange during the 26 weeks preceding the relevant date; or

- The average of the weekly high and low of the volume weighted average prices of the related equity shares guoted on a recognized
stock exchange during the two weeks preceding the relevant date.

(c) Given the equity value arrived using Inceme Approach is less than the equity value arrived using Market Approach-Market Price
Method i.e. ICDR Regulations, 2009, 0% weightage is given o Income Approach. Please rafer to Income Approach under section
Approach & Meihodology of the Report.

{d) The asset approach is mainly used where the “Gaing Concern” assumption is not appropriate or where the asset base dominates
the earnings capabvility. Since SKSS is an operating enity and has been valued on a “Going Concemn” basis, the asset appreach has
not been adopted. Please refer to Asset Approach under section Approach & Methodoiogy of the Report.

; o ©i .. Amountin . PerShare .. .. -
Equity Value of JSAl () : - INR Million - Value in INR - Weights
Market Approach-Comparable Companies Multiple Method (f) 10,578.9 186.6 50%
Income Approach- DCF Method (f) 9,165.6 i161.7 50%
Asset Approach (g) NA NA 0%
Weighted Average Equity Value of JSAI (INR Miltion) 9,872.3

Equity Value of JSAlin INR (Face Value of INR 10 each) 174.1

NA = Not Adopted / Not Applicable
{e) Refer to Annexure |

(f) The equity shares of JSAI are not listed on any stock exchanges. Accordingly, the market price methoedology could not be used for
this entity and therefore, we have considered Comparable Companies Multiple Method and Income Approach - DCF methed for eguity
valuation of JSAI, Please refer to Market Approach and tncome Approach under section Approach & Methodolegy of the Report.

(9) The asset approach is mainly used where the "Going Concern” assumption is not appropriate or where the asset base dominates
the earnings capability. Since JSAl is an operating enity and has been valued on a “Going Concern” basis, the asset appreach has not
been adopted. Please refer to Asset Approach under section Approach & Methodology of the Report.

Share Exchange Ratio in the event of Proposed Amalgamation would he
1,582 (One Thousand Five Hundred and Eighty Two only) equity shares of SKSS of INR 1/-
each fully paid up for every

Clertifierbod *{@ng%sand only) equity shares of JSAl of JNR 10/ each fully paid up.

For JTERT INDIA LIMITED —

\;, %\ ) \\wﬁw,ﬂ/ e ( ,{ /
) Syudhivy Chopra

THrector (Corporate Affairs)
B Company Secretary



sShare Exchange Ratio for the Proposed Amalgamation of:

JTEKT Sona Automotive India Limited ("JSA!") with Sona Koyo Steering Systems Limited ("SK$$")

Valuation of Sona Koyo Steering Systems Limited ("SKSS")

ANNEXURE H

—Feb—

2-Feb-18

103.3

94.4

1
2 1-Feb-18 29-Jan-18 111.6 105.8 108.6
3 25-Jan-18 19-Jan-18 109.4 104.8 107 .1
4 18-Jan-18 12-Jan-18 144.0 106.2 110.1
5 11-Jan-18 5-Jan-18 116.0 113.5 114.8
B 4-Jan-18 29-Dec-17 115.4 108.8 112.1
7 28-Dec-17 22-Dec-17 112.1 110.1 111.1
8 21-Dec-17 15-Dec-17 113.2 104.9 109.0
8 14-Dec-17 8-Dec-17 111.1 105,86 108.3
10 7-Dec-17 1-Dec-17 110.4 108.3 108.4
11 30-Nov-17 24-Nov-17 111.8 110.2 111.0
12 23-Nov-17 17-Nov-17 114.4 108.4 111.4
13 16-Nov-17 10-Nov-17 118.7 106.7 1117
14 9-Nov-17 3-Nov-17 123.2 109.3 116.2
15 2-Nov-17 27-Oct-17 112.1 110.7 111.4
16 26-Oct-17 23-Oct-17 115.9 111.0 113.4
17 19-Cct-17 13-Oct-17 107.8 105.9 106.7
18 12-0ct-17 6-0Oct-17 110.1 106.6 108.4
19 5-Oct-17 29-3ep-17 109.7 104.0 106.8
20 28-Sep-17 22-Sep-17 108.2 101.3 104.7
21 21-Sep-17 15-Sep-17 113.1 110.8 111.9
22 14-Sep-17 8-Sep-17 114.9 112.5 113.7
23 7-Sep-17 1-Sep-17 114.2 110.7 112.5
24 31-Aug-17 28-Aug-17 111.9 110.7 111.3
25 24-Aug-17 18-Aug-17 114.8 111.7 113.3
26 17—Au 17 11-Au-17 1140 1036

Particulars:. EE R Sy L R :

Average of weekly high and low of Volume Welghted Average Prlce (VWAP) of SKSS

on NSE during 6 months or 26 weeks preceding Relevant Date (A) 110.1

Average of weekly high and low of Volume Weighted Average Price (VWAP) of SKSS

quated on NSE during 2 weeks preceding Relevant Date (B) 103.7

Chosen Market Price- Higher of (A) and (B) above in INR 110.14

No. of Equity Shares 198,741,832

Equity Value of SKSS in iNR Million 21,874.3

Discounted Cash Flow Method ("DCF")

(INR Willion) -

Present Value of Cash flows for Projected Peried 26245
Present Value of Cash Flows for Perpetuity 5,040.6
Gross Enterprise Value 7,665.1
Less: Net Adjustments to Enterprise Value # (1,819.7)
Adjusted Equtiy Value of SKSS- Standalone 5,8454
Add: Fair Value of stake of weighted average equity value of JSAI @ 49% stake {a) 48374
Add: Fair Value of stake of equity value of SFAL @ 51% stake (b) 1,210.0
Net Equity Value of SKSS INR Million 11,892.8
No. of Equity Shares Certified Trye Copy 198,741,832
Lo Hgaty rvalus ppyshare of SKSS in INR 598

# Primarily comprising debt, cash & cash equivélest & U8 1o Brfiathian opergtipggssets

Fot JTEKT o DN? ﬁ%‘@é gmﬁ&nﬁé&?ﬁart of work;ng capiial.

{h) Please refer t%j)ime; r{ﬂ/
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Share Exchange Ratio for the Proposed Amalgamation of;
JTEKT Sona Automotive India Limited ("JSAI") with Sona Koyo Steering Systems Limited {'SKSS")

Valuation of JTEKT Sona Automotive India Limited ("JSAI™) ANNEXURE Ill

Comparable Companies Multiple Method (INR Mllhon)

Median Enterprise Value/ EBITDA multiple of comparable companies 146
Trailing twelve months EBITDA of JSAI as on 31 December 2017 659.8
Gross Enterprise Value in INR Miltion 9,650.6
Add: Adjustments to Enterprise Value # 828.3
Equity Value of JSAl in INR Million 10,578.9
No. of Equity Shares 56,690,000
Equity Value per share of JSAl in INR 186.6

# Primarily comprising debt, cash & cash equivalent and capitat work in progress

Discounted Cash Flow Method ("DCF" (INR Mitlion)

Particulars-

Present Value of Cash fiows for PrOJected Perlod 1,463.0
Present Value of Cash Flows for Perpetuity 6,842.5
Gross Enterprise Value in INR Million 8,305.5
Add: Adjustments to Enterprise Value # 860.1
Equity Value of JSAI in INR Million 9,165.6
No. of Equity Shares 56,690,000
Equity Value per share of JSAIl in INR 161.7

# Primarily comprising debt, cash & cash equivalent,and other operating assets and liabilities which are not part of
working capital.

Certified True Copy
Certified True Copy
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Share Exchange Ratio for the Proposed Amalgamation of:
JTEKT Sona Automotive India Limited ("JSAI") with Sona Koyo Steering Systems Limited ("SKSS")

Valuation of Sona Fuji Kiko Automotive Limited (*SFAL”) ANNEXURE IV

(INR MiHion)

14.6
Ciscount on account of size, comparability etc, 10%
Adjusted Muttiple 13.2
Trailing twelve months EBITDA of SFAL as on 31 December 2017 175.3
Gross Enterprise Value in INR Million 2,308.3
Add: Adjustments to Enterprise Value # 64.2
Equity Value of SFAL in INR Million 2,372.5

# Primarily comprising debt, cash & cash equivalent and capital work in progress

1. The equily shares of SFAL are not listed on any stock exchanges. Accordingly, the market price methodofogy could not
be used for this entity and therefore, we have considered Comparable Companies Multiple Method for equity valuation of
SFAL. Please refer to Market Approach under section Approach & Methodology of the Report.

2. The asset approach is mainly used where the “Going Concern” assumption is not appropriate or where the asset base
dominates the earnings capability. Since SFAL is an operating enity and has been valued on a "Going Concern” basis, the
asset approach has not been adopted. Please refer to Asset Approach under section Approach & Methodology of the
Report.

3. Since we have not been provided with financial projections of the Companies, Income approach has not been
considered.

o - ""O* : p < p.
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