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Date: 23 July, 2018
To,

JTEKT India Limited

UGF-B, indraprakash Building,
21, Barakhamba Road,

New Dethi 110001,

RE: Fairness QOpinion dated 9" fabruary, 2018 {hereinafter referred to as “Fairness
- Opinfon”). issued by KIMC Corporate Advisors (India) Limited {“KIMC"} on the Share
Exchange Ratio for the proposed Scheme of amalgamation of JTEKT Sona Automotive India
Limited with Sona Koyo Steering Systems Limited.

Dear Sir,

This is with reference to the letter dated 20" July, 2018 received from JTEKT India Limited
{formerly known as Sona Koyo Steering Systems Limited).

We refer to the Fairness Opinion issued by KIMC on the above mentioned subject.

pursuant to issuing the Fairness Opinion, the name of the company was changed from Sona
Koyo Steering Systems Limited to JTEKT india Limited vide Certificate of Incorporation
pursuant to change of name dated 7% april, 2018, Accordingly, the name of the company -

Sona Koyo Steering Systems Limited on our Fairness Opinion shall be read as “JTEKT India
Limited”,

Thanking you,
For KIMC Corporate Advisors {India} Ltd. :

- e
M“-”JI

Parag Koshti _
‘Manager - Investment Banking

{
Kau’s&ai Patwa

AVP - ipyestment %g%@;’sy \.
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Diveotor {Corporata Affairs)
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Date: February 9, 2018
The Board of Directors,
Sona Koyo Steering Systems Limited
UGE- 6, India Pralash,
21, Barakhamba Road,
New Delhi 110 01,

Dear Sits,

Sub: Faitnes inion on the shate exchange ratio for the froposed Scheme of Amalgamation ef

j_rI*Ki Sona Autgmotive India Lumtcd_wuh Sona Koyo Steering Systems Limited

1. SCOPE & PURPOSE OF THIS REPORT

The management of Sona Koyo Steering Systeans Limited has appointed KJMC Corporate

Advisors (India) Limited (*EKJMC™), Category I Merchant Banker vegistered with SEBI having it

Permanent Registradon No. INMO00002509, vide Engagement Letter dated February 5, 2018 to

tssue a Pairness Opinion' on the share exchange tatio recommended in valuation report dated

February 9, 2018 issued by M/s Walker Chandick & Co, LLP, Chartered Accountants
T

(“Independent Valuer™) on the Scheme of Amalgamation of JTERT Sona Automotive India

Limited with Sona Koyo Steering Systems Limited.

The Draft Scheme of Amalgamation (“Draft Scheme™) provides for the merger of [TEICT Sona
Automeotive India Limited {(“Transferor Company” / “JSAL”Y with Sona Koyo Stcering Systems
Limited (“Transferee Company” / “SKSSL™ pursnant to Sections 230 to 232 of rthe
Companies Act, 2013 and other applicabie provisions.

1
The Fairness Opinion has been issued to facilitate the Transferee Company to comply with SIZB]
Circnlar Neo, CFD/IIL3/CIR/2017/21 dared Mareh 10, 2017,

2. BRIFF BACKGROUND OF THE COMPANIES UNDER REFERENCE

a. Fransferee Company

Sona Iovo Steering Systems Limited was initially incorporated as a public company in the
name and style of “Sona Steering Sysrems Limited” under the Companies Acr, 1956 on June
14, 1984 and received the cerdficate of commencement of business on September 20, 1985.
The name of the Company was changed to the current name vide fresh certilficate of
incorporation dated September 18, 1998 issued by the Registrar of Companies, National
Copit Lvl\’euitcny of lehl and Maryana. The registered office of the company is located at

e oy (‘fq ra Prakash, 21, Barakhamba Road, New DDelhi - 110 ot
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SKSESL manulactures steeriny gears in India and supplies Hydraulic Power Steering Systems,
Manual Rack & Pinion Stecring Svstems and Collapsibie, Tiit and Rigid Steering Columns
for Passenger Vans and MUVs,  Amongst its customers, SKSSL. counts many names viz.
Marurl Suzuki, Mahindra & Malundra, Tata Morors, Honda, Fiar India, Toyota Kiroskas,
General Motors, John Deere, Club Car, Toz-go and Renault-Nissan,  SKSSL has its Plants

located at Gureagram, Dharubera, Chennat and Sanand.

The shares of SKE8E are listed on Bombay Srock Exchange Limired (BSYE) and Natonal
Stock Exchange of India Limired (NSIEY The Company Identificanion Number (CIN) for
SISSL, is LE29113101,1984P1L.CO18415.

t
As on December 31, 2017, the issued, subscribed and patd-up equity share capital of SIKSSL

consists of 1987 41832 equity shares of Face Value Re, 1/- each and the Shareholding

Pactern 13 as under;

Category of Sharcholder Sharcholding of Equity Shares (%)

Promaoters TG
) 22.61
Total 160.00

Non-Promoter (including, Insu

h. Transferor Company

JTEKT Sona Awtomotive India Limited, having CTN U29268DL2007PLCI65741, is a public
limited company incorporated under the Companies Act, 1956 on july 11, 2007 having its
registered office ar UGE-6 Tndra Prakash, 21 Barakhamba Road, New IDelhi - 110 001 and
its works are situared ar Plot No, 26, Sector-5, Growth Centre-ll, Bawal, DDist. Rewari-
123501 J8ATL is a oint venture company of SKSSL and JTERT Corporation, Japan which
hold 49% and 5170 tharcholding respectively in the company. The company is presentdy
engaged in the business of manuiaciuring/production, sale and supply of Column Type

Electric Power Steeving {L-115) Sysiems.

As on December 31, 2017, the issued, subscribed and paid-up equity share capital of JSAL
consists ol 56690000 cquily shares of Face Value Rso 10/ each and the Shareholding

as under:

Nanie of Sharcholder Sharcholding of Equity Shares (%)
SKSSI. - 49.00
_]'IT*ZK' I Corporation 51.00

Certifisd “fm@{;c}g}y Total & mff’f;é@g% e Copy
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3. DRAFT SCHEME OF AMALGAMATION

The Diralt Scheme of Amalpamation pursuant to Sectiens 230 to 232 and other applicable
provistons of the Companies Act, 2013 provides for the merger of JSAL with SKSSL. The
Deafr Scheme includes, inter alia, following points:

i. Wirh effect from the Appointed Date and upen the Scheme becoming effective, the
Transferor Company shall stand oansferred ro and be vested in the ‘Transferce
Company as a going concern, without any further deed or wcr, together with all the

propertics, assels, rights, labilities, benefits and interest therein.

. Upon  the Draft Scheme beconmung  linully  effective, in  consideration of the
amalgamation of the Transferar Company in the Transferce Company in terms of the
Draft Scheme, the Transferce Company shall issne and allot Equity Shates of the
Transferee Caompany to rhe FEquity Sharcholders of the Transferer Company in the
reconminended share exchinge ratio. Mowever, the equity shares of the Transferor
Company held by the Teansferee Company shall be cancelled and no allotment shall be

made i respect of these shares.

He o With effect from the Effective Dhuge, the Transteree Company shall be authorized to and

will commence and carry on the business of the Transfesor Company.

iv.  Upon the Draft Scheme becoming cffective, the Transferer Company shall be dissolved

without following the procedure of winding up prescribed under The Insolvency and
Bankruptey Code, 2016,

4. RATIONALE FOR SCHEME OF AMALGAMATION
The Rutonale of the Draft Scheme as shared with us by SIKSSL, 15 based on the following
benelits:

i Tranxferor Company is a joint venture between the Transferce Company and the
majority  sharcholder ot Transfoee Company, JTEKT Corporation. Apart [from
esseauiaily being under one management, borh the companies also have business and
operaronal synergies. The Transferee Company 1s engaged in making manual steering
systems which is i turn an input for electrical steesing system manufactured by the
Teansferor Company. The business of the Fransleror Compuny and the Transferce
Company  can he combined convenently and carried oul i conjuncrion more

advantugeously to the cusromers,

ii. [t enhances the sharcholder’s value accruing from consolidation of the business

scale, improving allocation of capital, and

Gertified True Copy
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optimizing cash flows, thus contributing o the overall prowth prospects of the
combined entity.

1. it ensures  optimum  utilisation  of resources due o pooling of management,
adminisrrative and technical skills of various resources of both the Transleree Company
and Transferor Company, better administration and cost reduction, including reduction

in managerial, administzative and other common cosrs.

iv, It creates l‘dl’gt‘l.' assel base and lacilitate access to betrter fnancial ECSOUICes.

5. SOURCES OF INFORMATION

We have relied on the following infoimation in iss‘;uing this Fairness Opinien for the

purpose of merger:
L Draft Scheme of Amalgamation of J[SAL with $RSS].
il Valvatdon report issued by the Independent Valuer, M/s Walker Chandiok & Co., 11LP,
Chartered Accountants, dated Felbruary 9, 2018, recommending the share exchange ratio for the
Scheme of Amalpamation of |SAT with SKSSIL

il Reviewed certain publicly avaitable information with respect to each of the relevant entities

jv.  Reviewed certain business and historical and projected financial information relating to each of
the entities, as provided by the Company

v. Historical Market prices and wading volume of SKSSL on BSE and NSE,

vi.  Shareholding Pattern of SKSSL and JSAT as on December 31, 2017.

¢

Vil Cerrain publicly available mformadon with respect Lo certain other companies in the same ling
of business and which we helieve o be generally relevant in the coutext of the business of

SIKSSL and JSAT

vill, Such other information, documents, data, geports, discussions and verbal & written explanations
from the management of SKSSL and JSAL as were considered relevant for the purpose of

. 2] %

Fairness Opinion Cariified True C apy
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6, LIMITATIONS
Our opinion is subject 1o the feliowing Limitatons / Fxclusions:

1. Our work purely constitutes assessing the faimess of share exchange ratio recommended in the
valuation report dated Febguary 9, 2018 issued by the Independent Valver. The assessment is
cavried out with the information provided ro us by the Transferee Company on as is basis.

i, This Report fs based on the equity share capital of Trausferor Company and Transleree

Company as on December 31, 2017,

i, This Fairness Opinion did not cover undertaking a ficld survey for ihe purpose of determining
matker potential for the products, services and brands of the Transferor Company and/or

Transferce Company. :

We have relied upon and assumed the accuracy and completeness of all such information that hag

lreen {furnished to us by the Transferce Company,

7. RELIANCE AND LEGAL DISCLAIMER

This Repoet is prepared by KIMC under a mandate from Transferse Company on the basis of
informarion, documents, papers, and explanations piven by the management, officers, and executives of
Transferce Company o KIMC. Tn the preparation of this Opinion, KJMO has relied vpon and assumed,
without independent verification, the truthfulness, accuracy and completeness of the information and the
data provided by Transferce Company, KJMC has therefore relied upon all specific information as
recetved and declines any responsibility should the results presented be affected by the lack of
completeness or truthfulness of such information, Publicly available information deemed relevant for the
pugpase of the aualysis contained in the Fairness Opinion has also been used. Therefore the Fairness
Opinion is based on our interpretation of the information provided by Transivree Company including its
representarives and advisors, as supplied to us o dare. K] MG has also considered Draft Schome as
furnished. We have assumed that the Draft Scheme will be approved by the regulatory authorities and the
final Scheme will not differ in any material respect from the Draft Scherne and that the proposed

transaction will be consummated substantially in accordance with the terms set forth in the Draft Scheme.

No fnvestipation for claim to titlke of assets of the Transferor Company ard Transferee Company has
been made by us for the purposc of this Report and daim of the Transferer Company and Teansferce
Company to such rights has been assumed to be valid. We are not experts in the evaluation of Wigation or
other actual or threatened claims. No responsibility whassoever s assumed for matters of a legal nanure
Our report is not and should aot be construed as our opining o certifying the comphance of the Draft
dg\wil'ii the provisions of any !_mv including‘ S(’_)mpm'zics, taxation and/or eapital market velated laws
s any legal i@éméﬁaﬁm{f&iﬁs%ﬁ;ﬁ& from such propesed merger. )

ertified True copy

&y 5 For JTEKT SONA AUTOMOTIVE Y
R '
A X

SR \ N
o V"qo kY B, f /
S s \"m// ) 7

“"MZL\:\‘)«) - ! ({egﬁj,/x‘@ Secretary

e, =l oy JPEKT INDIA LIMITED

Fo, D110

4 sudhir Choprs

miygoror (Corporate Aﬁ'am}}
& Company Secretsry



TR WIS L BRI,

ADVIGE MIATTERS

Privaie & Confidentia]

One should note that valuation js an attas well as a science, 1y i very subjecuve and based on individual
perception. Large number of valustion modelx and its counrless VANt are in vogue, cach of which has
its own strength and weakness, Sueh practices leads to varying values arrived g by expert which a; ilmes
nay differ by fnrger Inargin,

Qur opinion alse docs nol address any matlers otherwise than ag expressly stated hegein inciuding bt nal
linstied 1o matters such ag corporale governanee matters, sharcholder tights or any other equitable
considerations. We were ot requested o and we did ot participale i ghe niegoffations of the proposed
merger. We have also pet opined in the fairpess of any terms and conditions of the Drafi Scheme other
than the fairness, from financial point of view of (e sharc exchange ratio,

IIMC has not provided any aCCounting, tax or legal advice 1o the Transferee Company, Fairness Opinion
should not be construed as investyeny advice or ay form of recommendation either fror making o
divesting nvestment iy any of the companies involved in the Draft Scheme, We do not express any
upinion on the suitability or otherwise of eniering inte (he Proposed transaction. We CXPress no view as
o and ogr Opinion does not address, the undetlying business decisions of the Company o effecy
the merger, the relative merits of the proposed mansaction as compared to any other alternative
business strategy. KIMC shal; net be liable for any losses whether financial of otherwise or
CxXpenses arising directly or indirectly out of the use of o reliance on the information sct oy
herein in this Reporr,

We express ne Opinion whatsoever and make no Feeommendation ac all 1o ghe companics underlying
decision (o effeet the Dyafe Scheme aras to how the holders of the equity shares op secured or unsecured
creditors of the Companies should vore ar the respective meetings held jy counection with the Durait
Scheme, We do not express and should not he deemed to have expressed any views an any other term of
the Drafi Scheme, W also ERPLess no opinjon and ;u:cr)_rding_;ly aceept ne rcsponsibiht‘y 0f a8 to the
prices av which the equity shares of S WSSL will trade following the announcement of the Dyaft Scheme
Or 25 o the fAnancia) performance of SK8sy, f{)li(_)\ving the consummation of the Degfi Scheme.

This Opinien ig fecessarily based on VAous factors and condifons and the written and oral
informaiion mg de avariable o g 28 ol the date hereof This opinjon s ssucd on the urlck'rstzmding
thar the Management of Transferee Company under the Scheme has drawn our atiention to ali matiers of
which they are aware, which may have an impact on our Opinion up 10 the dare of signature, We have no
respousibility o update this report fop events and elrcumsiances occurring after the date of this Report.

We have nps indepcndemly mvcstigulmi or otherwise verified the data provided, There may be nuteers,
other than those noted iy the Dt Seheme, which might be relevant in e contest of the transaction

and which a widey seope might uncover.,

We have ne bresent of planned fumye interest in Transferee Company or in any of its subsidiarics /
associite companies and the foe payable for this Report are ney contingen upon the opinion reported
herein, We may currently or in rhe funure, provide investment I}anking and / or other financial relared
lransferd @gﬁbpﬁwf oy @é?z}?idiar{cs or their respective alfiliates that are unrelated

_ Ertified True Copy
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1
to the Draft Scheme, for which services we may recelve customary fees Qur engagement and the
Opinion expressed herein are for the benefit of the Board of Directors of the Transferee Company in
connecton with its consideration of the Draft Scheme and for none other. Neither KIMC nor its
affiliates, partners, direcrors, sharcheldess, n‘ﬁumgcrs, employees or agents of any of them, makes any
representation of warranty, express or imphed 2 1o the informanon and documents provided to us, based
on which this Opinion has been issued. All such pariies and entities expressly disclaim any and all labilivy

for, or based on or relating to any such information contained therein,

This report hay been issued for the sole purpose to facilitate the Company to comply with SEBI
Regulations and the requirements of the Stock Exchanges on which SKSSL is Hsted and not
for any other purpose, This report is issued on the understanding that it is solely for the use of
the persons to whom it is addressed i.e. Board of Directors of SESSL and for the purpose
described above, We will not be liable,or responsible to any person other than those to whom it is
addresged. The information contained hercin and this Opinion is absolutely confidential. The
report must not be made available or copied in whole or in part 1o any other person without our
express written permission.

8. CONCLUSION

The Independent Valuey, M/s Walker (¥a,mdmk & Co., LIP, Chartered Accountanrs, vide its teporr
dated February 9, 2018 h-As recommended a share cxchange ratio of 1,582 (One Thousand Five Fundreed
and Bighty Thwa) fully paid ap equity share of face value Rs. 1/ each of Transferee Company for every
1,600 {Qne Thowsand) fully paid up equity shares of face value Rs. 10/- cach of Transferor Company.

Based on the above read with the caveats as detailed in this report and based an the information / dats
made available o us, we have reviewed the share exchange rato certilicate of the Independent Valuer,
analysis of various assumptions underlying therein and methodologies used by the Independent Valuer 10
arrive at share exchange ratio, We as a Merchant Banker believe that the share exchange ratio suggested

by the Independent Yaluer under the proposed Scheme of Amalgamation is *air™ i our opinion.
For KYMC Corporate Advisors (India) Lid, |
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Parag Kosht

AVP - Investment Banking Manager - Investment Banking
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