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Registered Valuer
Reg. No. IBBI/RV/06/2020/13391

To To

The Board of Directors The Board of Directors
JTEKT Fuji Kiko Automotive India Limited JTEKT India Limited
UGF-6, Indraprakash 21, UGF-6, Indraprakash 21,
Barakhamba Road Barakhamba Road,

New Delhi-110001 New Delhi-110001

Dear Sir/ Ma’am,

Sub: Recommendation of Equity Share Exchange Ratio- pursuant to the proposed Scheme of
Arrangement for Amalgamation of JTEKT Fuji Kiko Automotive India Limited (Transferor Company
/" JTEKT Fuji”) with Jtekt India Limited {“Transferee Company”/” JTEKT"”).
We refer to our letter of engagement dated 6% June, 2022for recommendation of share exchange ratio
for the proposed Amalgamation of JTEKT Fuji Kiko Automotive India Limited (herein after referred to
as “Transferor Company”/” JTEKT Fuji”) with JTEKT India Limited (herein after referred to as
“Transferee Company”/” JTEKT”), pursuant to a Scheme of Amalgamation under Sections 230 to 232
and other applicable clauses of the Companies Act, 2013. In accordance with the terms of the
engagement, we are enclosing our Valuation Report along with this letter. In attached report, we have
summarized the recommendation of equity share exchange ratio on the basis of Audited Balance Sheet
of Transferor Company and Audited Balance Sheet of Transferee Company as on 31% March, 2022
together with the description of methodologies used and limitation on our Scope of Work.

This Valuation Analysis is confidential and has been prepared exclusively for the Management of the
Companies. It should not be used, reproduced or circulated to any other person, in whole or in part,
without the prior written consent of Mr. Rahul Bansal {Registered Valuer). Such consent will only be
given after full consideration of the circumstance at the time. We are however aware that the

conclusion in this report may be used for the purpose of certain statutory disclosures and we pravide
consent for the same.

Trust the above meets your requirements. Please feel free to contact us in case you require any
additional information or clarifications.

Yours Faithfully,
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This Valuation Report has been prepared b_y

Mr. Rahul Bansal to provide valuation of JTEKT Fuji Kiko

Automotive India Limited (Transferor Company) with JTEKT India Limited (Transferee Company) in
order to determine the share exchange ratio of equity shares of the same for above mentioned
companies. The Appointed Date for this Amalgamation has been kept as 1% April, 2022.

BRIEF OF THE COMPANIES INVOLVED UNDER THIS ARRANGEMENT

1.

JTEKT Fuji Kiko Automotive India Limited (herein after referred to as ‘JTEKT Fuji’ or “Transferor
Company”), bearing CIN- U35122DL2007PLC166496 was incorporated on 1st August, 2007
under the provisions of Companies Act, 1956. The registered office of the Company is situated
at UGF-6, indraprakash 21, Barakhamba Road New Delhi-110001, India.

JTEKT India Limited (herein after referred to as ‘JTEKT or “Transferee Company”), bearing CIN
L29113DL1984PLCO18415 was incorporated on 14th June, 1984 under the provisions of
Companies Act, 1956. The registered office of the Company is situated at UGF-6 Indraprakash
21, Barakhamba Road, New Delhi-110001 India. The shares of company are listed on National
Stock Exchange of India Limited and BSE Limited.

1. OBIJECTIVES AND RATIONALE OF THE SCHEME:-

The amalgamation of the Undertaking of the Amalgamating Company with and into the Amalgamated
Company pursuant to this Scheme shall be in the interest of all concerned stakeholders including
shareholders, customers, creditors, employees and general public, in the following ways:

¢ The Amalgamating Company is a joint venture between the Amalgamated Company and Fuji
Kiko Co. Itd., Japan which is a wholly owned subsidiary of JTEKT Corporation, lapan. Apart
from essentially being under one management, both the Amalgamating Company and the
Amalgamated Company also have business and operational synergies. The Amalgamating
Company is primarily engaged in making Columns / Column Parts which is in turn an input for
steering systems manufactured by the Amalgamated Company. The proposed consolidation
will bring this entire value chain under one umbrella, driving sharper focus for smooth and
efficient management of the value chain requirements with scale and agility.

® It will lead to cost savings owing to more focused operationa! efforts, rationalization,
standardization and simplification of business processes, elimination of duplication and
rationalization of administrative expenses.

* It will help in achieving consolidation, greater integration and flexibility that will maximize

overall shareholder’s value and improve the competitive position and negotiating power of

the combined entity.

* It will improve organizational capability and leadership, arising from the pooling of human
capital who have the diverse skills, talent and vast experience to compete successfully in an
increasingly competitive industry.

* It will result in reduction of multiplicity of entities, thereby reducing compliance cost of

multiple entities viz., statutory filings, regulatory compliances, labour law / establishment
related compliances.

2. S5COPE OF SERVICES:-

The Companies have appointed Mr. Rahul Bansal, Registered Valuer to independently analyze and
undertake the valuation of JTEKT Fuji Kiko Automotive India Limited (Transferor Company) and
Jtekt India Limited (Transferee Company), companies involved in the proposed Scheme of
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3. SCOPE & LIMITATIONS:-
SCOPE OF WORK
* Date of Appointment - 6™ June, 2022
* Valuation Date - 30" June, 2022
¢ Date of Report — 30" June, 2022
e Base of value - Fair value
» Valuation Currency — INR

THE VALUATION EXERCISE WAS CARRIED OUT UNDER THE FOLLOWING LIMITATIONS:
* To arrive at share exchange ratio under the said Proposed Scheme of Arrangement; We have
relied upon:
o Audited Standalone Balance Sheet as at 31 March, 2022 and Audited Standalone
Statement of Profitand Loss for the year ended 31 March 2022 of JTEKT Fuji Kiko
Automotive India Limited (Transferor Company /” JTEKT Fuji”} and JTEKT India
Limited (“Transferee Company”/” ITEKT").
© The scope of our work has been limited both in terms of the areas of the business
and operations which we have reviewed and the extent to which we have reviewed
them. There may be matters, other than those noted herein, which might be
relevant in the context of the transaction and which a wider scope might uncover.
o Draft Scheme of Arrangement as provided by the management.

EXTENT OF INVESTIGATION UNDERTAKEN

We would like to expressly state that though we have reviewed the financial data for the limited
purpose of valuation assessment but we have not performed an Audit and have relied upon the
historical financials (Statement of Profit and Loss and Balance Sheet) as prepared and submitted
to us by the management of the both the companies. The management has represented to us
that it has been taken due carein prepgrafign of such financial statements.

iy A\ N7\
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1. JTEKT Fuji Kiko Automotive India Limited (herein after referred to as ‘STEKT Fuji’ or “Transferor
Company”}, bearing CIN- U35122DL2007PLC166496 was incorporated on 1st August, 2007
under the provisions of Companies Act, 1956. The registered office of the Company is situated
at UGF-6, Indraprakash 21 Barakhamba Road New Delhi-110001, India.

Audited Standalone Balance Sheet of JTEKT Fuji Kiko Automotive India Limited as at 31%
March, 2022:

Share Capital 100.00
Reserves and Surplus 500.78
Non-Current Liabilities 15.98

Current Liabilities 141.60

gty & Uiabilitie
abd B L LU

Non-Current Assets 359.15

Current Assets 399.22
'Btal Assets 75

Audited Standalone Statement of Profit and Loss of JTEKT Fuji Kiko Automotive India Limited
for the year ended 31* March, 2022:

Revenue from Operations 993.88
Other Income 12.03
Total _:‘:_:'7"1- A R nedl = 1,005.5
Operating Expenses 839.43
Depreciation & Amortization 50.09
Finance Cost 0.60
Tax 29.81
' er Tax (PAT] :

The Capital Structure of the Company as at 31 March, 2022:
l “T 7 particulars EATR L]
i Authorized Share Capital
| 12,000,000 Equity Shares of Rs. 10/- each | 120,000,000
Issued, Subscribed and Paid up Share Capital ]
10,000,000 Equity Shares of Rs. 10/- - each 100,000,000

LEANSN Total | 100,000,000
-..‘,\\’ P ¥
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JTEKT India Limited (hereinafter referred to as ‘JTEKT or “Transferee Company”), bearing CIN
L29113DL1984PLCO18415 was incorporated on 14th June, 1984 under the provisions of
Companies Act, 1956. The registered office of the Company is situated at UGF-6 Indraprakash
21, Barakhamba Road, New Delhi-110001 India. The shares of company are listed on National
Stock Exchange of India Limited and BSE Limited.

Audited Standalone Balance Sheet of JTEKT India Limited as at 31* March, 2022:

rarticulars Amoupt in il
Share Capital 244.48
Other equity 5,822.37
Non-Current Liabilities 483.08
Current Liabilities 2,906.74
Equity & Liabilities ||~ 9,456.68
Non-Current Assets 4,846.74
Current Assets 4,609.94
TotalAssets ~  _ |© 9,456,

Audited Standalone Statement of Profit and Loss of JTEKT India Limited for the year ended 31%
March, 2022;

Revenue from Operations 16,104.96
Other Income 103.39
Operating Expenses 14,992.75
Depreciation & Amortization 659.11
R R TR | B . 555.4C
Finance Cost 36.70
. of T : . : E
Exceptional items 67.75
] ;“r" s . ; 1 ol _ 1 : 520
Tax 120.67
it After Tax (PAS 3313

The Capital Structure of the Company as at 31% March, 2022:
I =T 59

T PaFtiEaGn | T

| Authorized Share Cép-it-a-ll-- I

871,000,000 Equity Shares of Rs. 1/- each 871,000,000
Issued, Subscribed and Paid up Share Capital
244,480,469 Equity Shares of Rs. 1/- each | 244,480,469 |
AR Total | 244,480,469 |
IE78 W >
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RECTION I METUNNC OF VAL ATIA G AR e .
SECTION 1] - '.:.‘.’1_1_:!'1‘;'&“.1' :i}'_]‘. %f»‘r‘\'_x:ﬁ LUATION ADOPTEL

In case of a merger valuation, the emphasis is on arriving at the “relative” values of the shares of the
merging companies to facilitate determination of the “share exchange ratio”. Hence, the purpose is
not to arrive at absolute values of the shares of the companies.

Judicial Pronouncements:-

Hindustan lever Employees’ Union v/s Hindustan lever Limited and others (1995) 83 Company cases
30 (SC)

The jurisdiction of the Court in sanctioning a claim of merger is not to ascertain mathematical accuracy
if the determination satisfied the arithmetical test. A company court does not exercise an appellate
jurisdiction. It exercises a jurisdiction founded on fairness. It is not required to interfere only because
the figure arrived at by the valuer was not as good as it would have been if another method had been
adopted. What is imperative is that such determination should not have been contrary to law and that
it was not unfair for the shareholders of the company which was being merged.

The Hon’ble Supreme Court held “We do not think that the internal management, business activity or
institutional operation of public bodies can be subjected to inspection by the court. To do so, is
incompetent and improper and, therefore, out of bounds.”

The dominance of profits for valuation of share was emphasised in “McCathies case” (Taxation, 69
CLR 1) where it was said that “the real value of shares in a company will depend more on the profits
which the company has been making and should be capable of making, having regard to the nature
of its business, than upon the amount which the shares would realize on liguidation”. This was also re-
iterated by the Indian Courts in Commissioner of Wealth Tax v. MahadeoJalan’s case (5.C.) {86 ITR
621) and Additional Commissioner of Gift Tax v. Kusumben D. Mahadevia (S.C.) (122 1TR 38).

In the ultimate analysis, valuation will have to involve the exercise of judicious discretion and
judgment taking into account all the relevant factors. There will always be several factors, e.g. Present
and prospective competition, yield on comparable securities, and market sentiments etc. which are
not evident from the face of the balance sheets but which will strongly influence the worth of a share.

Based on the facts of the case, we have valued JTEKT Fuji Kiko Automotive India Limited as per
Discounted Cash Flow (DCF) Method and Comparable Companies Multiple (CCM) Method and JTEKT

India Limited as per Discounted Cash Flow (DCF) Method and Market Price Method (90 Days — 10
Days).
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There are three approaches

to Valuation namely Income, Asset and Market Approaches.
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Adjusted Net Asset

Asset
5S¢t | value (NAV) Method

The Asset based method views the business as a set of assets and liabilities that
are used as building blocks of a business value. The difference in the value of
these assets and liabilities on a Book Value basis or Realizable value basis or
Replacement Cost basis is the business value. |
In the present case, the business of JTEKT Fuji and JTEKT are intended to be
continued on a ‘going concern basis’ and there is no intention to dispose-off the
assets, therefore the Adjusted Net Asset Value (NAV) Method has not been
adopted for the present valuation exercise for both the companies.

Comparable
Companies
Multiples (CCM)
Method

Market

This methodology uses the valuation ratio of a publicly traded company and
applies that ratio to the company being valued. The valuation ratio typically
expresses the valuation as a function of a2 measure of financial performance or
Book Value (e.g. Revenue, EBITDA, EBIT, Earnings per Share or Book Value), A key
benefit of Comparable Company Market Multiple analysis is that the
methodology is based on the current market stock price. The current stock price
is generally viewed as one of the best valuation metrics because it is based on
observable inputs.

In JTEKT Fuji, we have applied this methodology as the listed peers of the
company were available. To arrive at the value of equity shares, we have
considered the EV/EBITDA Multiple of the comparable companies, as the
company is into manufacturing industry and we deemed it appropriate to apply
EBITDA multiple for the valuation analysis.

The shares of the JTEKT are frequently traded on National Stock Exchange; hence, |
we have applied Market Price Method and not applied Comparable Companies .
Multiples (CCM) Method while valuing the JTEKT. |

Market Price
Method (90 Trading
Days (TD) - 10
Trading Days (TD))

In this method the VWAP (Volume Weighted Average Price) of the latest 90
Trading days (TD) VWAP and 10 Trading days are taken. The maximum of these
two is then taken as the fair market value.

Since JTEKT is listed on National Stock Exchange of India Limited and BSE Limited
and frequently traded on National Stock Exchange of India Limited, we have
applied this methodology in this instant case.

Also, JTEKT Fuji is not listed; therefore, we have deemed it appropriate to ignore |
this methodology for the valuation analysis of JTEKT Fuji. |

Discounted Free
Cash Flow (DFCF)
Method

Income

The DFCF method expresses the present value of the business as a function of its
future cash earnings capacity. This methodology works on the premise that the
value of a business is measured in terms of future cash flow streams, discounted
to the present time at an appropriate discount rate. The value of the firm is
arrived at by estimating the Free Cash Flows (FCF) to Firm and discounting the
same with Weighted Average cost of capital (WACC). The DFCF methodolopy 1s
considered to be the most appropriate basis for determining the earning
capability of a business. In the DFCF approach, the appraiser estimates the cash
flows of any business after all operating expenses, taxes, and necessary
investments in working capital and Capex is being met. We have considered this _
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methodology for calculation of fair equity value of the Company based on its cash
flows. After considering its business plan, we have calculated the Enterprise value
and then derived the Equity value by adjusting its debt, cash and cash equivalents
and surplus assets on the date of valuation.

In the present case, the business of JTEKT Fuji and JTEKT are intended to be |

continued on a ‘going concern basis’ we have considered this methodology in the
instant cases. )

S
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1. M/S Jtekt India Limited (Transferee Company)

Computation of Equity value per share of the Company as on 30" June, 2022
Methodology Used:

* Market Price Method (90 Trading Days (TD) - 10 Trading Days (TD))

JTEKT EKT India Limited
i AR b S DI | AL
Total Value of the Shares trading of 90 TD | 1,576,562, 470 80
Total of No. of Shares Traded in 507D | 20,109,921.00

Total Value of the Shares trad:ng 10 TD 547,002,071.60

Total of No. ofShares Traded in 107D 6, 822 206 00
—————— ' ‘r‘i\ st} ) : 4
A, : L A
s 1 ﬂijﬁl

' _bays © " || " volume! || No.ofshares)
1 29,137,021 | 378,314
2 42,733,742 536,416
| 3 286,733,053 3,620,396
4 24,576,058 283,070
5 78,241,520 | 918,445
6 65,410,271 810,743
7 2,924,652 39,078
8 5,681,341 76,163
B 9 5,752,797 | 79,437
10 5,811,617 | 80,144
11 6,527,331 86,880
, 12 11,600,890 150,816
L 13 6,090,154 | 79,450
14 20,957,985 | 267,714
| 15 3,956,442 | 50,832
' 16 3,980,208 51,612
17 6,420,071 82,187
| 18 25,531,540 327,513
i . 19 ) 2,446,397 33,126
, 20 5,440,164 71,715
21 1,987,750 26,744
22 5,614,483 75,142
B 23 4,338,595 | 58,619
24 6,298,776 | 84,788
25 | 3,396,154 45585
I 26 | 4,485,200 60,969
L 27 i | 5962569 | 81,569
28 | 4563452 | 60,735
| 29 8,846,971 115,124
} 30 254,125
Certified True Copy 10
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31 14,685,610 186,490
32 12,902,354 165,865
33 3,824,067 50,377
34 8,893,553 118,853
35 7,707,475 107,955
36 7,008,081 103,165
37 8,987,313 128,690
| 38 8,707,058 119,601
| 39 5,383,101 73,741
40 6,519,571 87,460
41 5,437,578 70,454
42 4,640,355 59,198
43 4,522,028 56,964
a4 7,691,296 95,193
45 6,859,924 83,255
46 13,958,713 170,555
| 47 8,477,269 103,846
48 6,805,964 83,510
49 19,476,289 233,953
50 86,722,138 1,030,036
| 51 6,214,813 78,925
52 5,678,886 72,419
53 4,569,025 58,317
54 6,870,204 86,650
| 55 9,298,293 116,817
' 56 8,821,699 108,000
- 57 7,922,159 97,491
58 | 8,375,360 102,762
59 17,138,815 206,200
| 60 63,172,451 762,676
61 65,783,772 839,666
62 17,841,595 233,757
63 14,315,345 190,969
64 61,369,402 792,511
65 | 17,943,018 238,995
66 24,430,530 328,842
| 67 21,273,595 286,957
68 31,668,234 419,511
69 13,226,225 177,944
70 4,628,939 62,259
- 71 9,599,794 128,171
72 14,290,719 192,420
73 9,180,482 124,962
74 | 8,705,854 119,074
; 75 | 6,908,438 95,554
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76 7,538,330 103,479
77 11,087,612 150,514
78 27,766,697 385,209
79 8,802,203 122,831
80 7,489,996 104,529
81 8,904,187 120,205
82 6,114,783 79,706
83 8,221,822 108,413
84 5,380,590 70,004
85 14,484,143 189,189
86 14,585,853 201,544
87 8,673,863 112,671
88 9,660,662 128,429
89 12,471,463 158,013
90 11,07,279 5,714




Method of Valuation

o e AR

e RN R

e R R A

T i

X AR
2023 |

PARTICULARS _:_
| Revenue 18,645.40 | 20,444.29 | 23,306.50 26,802.47 | 31,358.89 -
l Other Income 55.67 56.27 56.88 57.49 58.12 N
PBT (Without Exceptional Item - VRS and Other Income) 574.54 _i 1,226.66 1,631.45 | 2,412.22 | 4,076.66 -
| Less Direct Taxes Paid 144.60 308.73 410.60 607.11 1,026.01
! : S D U T e | a.aan Mo ae I T 8057t :__
| Add : Depreciation 725.62 | 81267 789.77 813.67 862.96 __
| Less :Capital Expenditure 178793 | 107369 | 56661 | 67993 | 1592
Add : Interest (post Tax) 56.92 | 63.08 50.17 | 27.72 ] 1_5.02 -
Less: Change in Non-Cash Working Capital 569.28 403.11 641.39 783.41 1,021.04 )
MG ] (s | sise a0 (e 1B i
Discounting Factor (Mid year Discounting) 0.94 0.83 0.73 0.64 057 0.57
;_Ee;ent value of Cash flow (1,074.49) 262.05 621.35 759.50 1,182.96 17,3_0§£4 .
| Cumulative present value of Cash Flows from Operations 19,054.42 B
| Add: Cash as on 31.03.2022 615.17 _ L
| Add: DTA as on 31.03.2022 90.83 i N
| Add: Fair Value of investments as on 31.03.2022 824.46 [
.. Add: Interest accrued but not due on deposits as on 0.16 o
| 31.03.2022 _ | | )
5 e Valy LONCN S e gy - L 20585,08 1) |
| Less: Debt as on 31.03.2022 - o -
I G e R [ CTTTY |

244,480,469 |

' No. of Fully Diluted Equity Shares as on 31.03.2022

| st dj"’:‘_ :f:‘l

TN,

I . el
o B LS '1
R R Ay e

Note:

For the purpose of valuation of equity shares in this transaction through DFCF methodology, we have
relied upon the projections provided by the management for the period beginning 1% April, 2022 and
ending 31* March, 2027 duly supplemented by its Terminal Value based on the Gordon Growth Model
and extrapolating the adjusted free cash flows for last year at an annual growth rate of 4% to

perpetuity.
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DCF Assumptions:

1

T P = - 1

ﬁisk free raté“(Rf-) as on

31.03.2022 : 6.84% | Considered of long-term Indian government bond rate
_ Market Rate of Return 15.38% | BSE Sensex return on long term basis
We have taken the Levered beta for 5 Years of
Industry Beta... (B) 0.89 | comparable company Beta value (B) as 0.89, we have
: taken the comparable industry to arrive to the beta.
Additional Company |
Specific (including Small 0% We have given 0% additional risk premium on account

Company) Risk

(unsystematic risk) (CSRP)

Premium

of Business risk.

i

i

Cost of Debt

7.11%

structure

Equity portion in capital

90.04%

As represented by the management as on 31 March,
2022

wacc

| 1350%

b!:‘-' RS S T

WACC = (Ke * % Equity in Capital Structure) + (Cost of |
ebt * % Debt in Capital Structure * (1-Tax Rate)) |

Growth Rate

4%

As the perpetuity growth rate assumes that the
company will continue its historic business and
generate Free Cash Flows at a steady state forever.
| Since terminal value constitutes a major proportion of
the entire value of the business, we while deciding the
terminal growth rate have given emphasis to economic
| factors & financial factors like Inflation of the Country,
GDP growth of the Country, Projected Financials,
Historical Financial Position, Organic & Inorganic growth
strategies of the Company etc. Accordingly, for
perpetuity, we have considered 4% growth rate.

Market

Market Price Met|

hod © 80.18 40.09

Income

B

Discounted Cash Flow 50% | 81.45 40.73

o € l'\:,\_",f";\ ] “ﬁ-‘:

are \Valt

Based on our Analysis of the Company and sy\bjegrﬁ our comments and caveats as further
detailed in this report, we have arrived ot v \f DET € are as INR 80.82.

Q(a G AT )
Eu.‘“ﬂ 3351

"
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2. M/S JTEKT Fuji Kiko Automotive India Limited (Transferor Company)
Computation of Equity value per share of the Company as on 30% June, 2022
Methodology Used:

iple (CCM) Method
AL R —

» Comparable Companies Mul

5,

| EBITDA for the period ended 31.03.2022
Industry Multiple (Peers) as on 30.06.2022 10.66
Discount for Lack of Marketability and Size @ 15% 1.60
mtry Multiple (Peers) after Discount 9.06
nferpriseValuess on30.062022 7 1 [ - i5ere
Add: Cash & Cash Equivalents as on 31.03.2022 188.78
| Add: Interest accrued but not due on deposits as on 31.03.2022 3.21
Less: Debt as on 31.03.2022 5
| Equity Vali ason30.062022 0 T T e b 1589
' No. of Fully Diluted Equity Shares as on 31.03.2022 10,000,000

304

Note: To arrive at the value of equity share, we have calculated the EV / EBITDA multiple, wherein
the EBITDA for 12 months period ended on 31.03.2022 is multiplied with the 30.06.2022 Ev /
EBITDA multiple of listed peers belonging to the Auto Components & Equipment Industry after
considering 15% discount on account of marketability (DLOM).

We have considered below Comparable Companies on the basis of the following parameters:

° Busin:ass Model: -We have considered only those companies whose Industry classification
and business model (in terms of the principal products/services) is similar to company'’s
business model. For Industry classification, we have relied upon the BSE and Capitaline
database.

® Turnover, Profit Margins and Return on Capital Employed (ROCE): - We have considered
only those companies, whose risk and return characteristics fall within close range to that of
company. The risk and return metrics have been evaluated in terms of the Turnover, Profit
margins, ROCE, segment the company caters to etc.

* Trade Volume: -Only those companies have been considered, whose shares are frequently
traded at National Stock Exchange (NSE) or Bombay Stock Exchange (BSE) in accordance with
the SEBI (ICDR) Regulations, 2018. -

/\“0.
q" ||
@ |

&
\*\ 202
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Discounted Free Cash Flow To Firm ( FCF)

T stk
WheE:

PARTICULARS |

Revenue 1,331.88 1,430.18 | 1,530.29 | 1,637.41 | 1,752.03

Other Income 9.50 10.50 11.24 12.02 12.86
| PBT (Excl Other Income) 101.92 116.22 153.03 196.49 243.53—;

Less : Direct Taxes Paid _ 61.29 E -
L0 o O B e i | B

Add : Depreciation | 87.60 |

Less :Capital Expenditure 46.02 -
Add : Interest (post Tax) - - - - - |
| Less: Non-Cash Working Capital 22.43 24.00 25.68

Discounting Factor (Midyear D 0.73 0.64 056 @ 0.56
Present value of Cash flow 93.50 | 103.84 | 111.94 103072

Cumulative present value of Cash Flows from

Operations e | |
Add: Cash & Cash Equivalents as on 31.03.2022 188.78 : |
Add: Interest accrued but not due on deposits as on 321 ' ]

31.03.2022

bt o “_ Illr‘.r&f','!l =

Less: Debt as on 31.03.2022

e =

Valus = .

y Diluted Equity Shares as on 31.03.2022

I
L

o. of Full
i g ity Share ()

hihad) |

Note:

10,000,000

i.‘..

o

For the purpose of valuation of equity shares in this transaction th rough DFCF methodoiogy, we have
relied upon the projections provided by the management for the period beginning 1% April, 2022 and
ending 31** March, 2027 duly supplemented by its Terminal Value based on the Gordon Growth Madel
and extrapolating the adjusted free cash flows for last year at an annual growth rate of 4% to

perpetuity.

Certified True Copy
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\

vt

Ashish Srivastava
Company Secretary

16



DCF Assumptions:

| S rariicuiars

& | e AR AR

s - = JWORES

| Risk free rate (Fif) as 6n

6.84% ‘ Considered of long-term Indian government bond rate

‘e (INF

131.03.2022
Market Rate of Return 15.38% | BSE Sensex return on long term basis _=u 3 |
' We have taken the Levered beta for 5 Years of
\ comparable company Beta value (B) as 0.78 since the
Company’s shares are not listed and as discussed with
Industry Beta... (B) | o the management that there are listed companies in this
| domain hence, we have taken the comparable industry
| to arrive to the beta.
Additional Company [
Specific (including Small We have given 0% additional risk premium on account .
. 0% . )
Company) Risk Premium of Business risk.
. (unsystematic risk) (CSRP)
| '.-.:’ ) L Viadifi
| Cost of Debt 0% “
Equity portion in capital As represented by the management as on 31 March,
100% | 2022
structure
| 13539, | WACC= (Ke * % Equity in Capital Structure) + (Cost of |
! WASS 1353% Debt * % Debt Iiff._('iap_ital Structure * (1-Tax Rate))
| . | As the perpetuity growth rate assumes that the
' l company will continue its historic business and
generate Free Cash Flows at a steady state forever.
I Since terminal value constitutes a major proportion of
[ the entire value of the business, we while deciding the
Growth Rate 4% terminal growth rate have given emphasis to economic
factors & financial factors like Inflation of the Country,
i GDP growth of the Country, Projected Financials,
! Historical Financial Position, Organic & Inorganic growth
| strategies of the Company etc. Accordingly, for
L perpetuity, we have conside[ed 4% growth_rate___ -
| |
i g e | |
| LA |
g _ A 1y {9 |
Market Comparable Companies Multiples | 50% 1,589.97 794.98
Income Discounted Cash Flow 50% 1,643.21 821.61
i Meighted Average Equity Value I
No. of Fully Diluted Equity Shares as on 31.03.2022 10,000,000

. s

l

Based on our Analysis of the Company and subject to our comments and caveats as further

detailed in this report, we have arrived at value pere t{i‘l.‘g share-gs INR 161.66.
Ki\ 5 '5:?
ified True Co [ é{q
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SHARE EXCHANGE RATIO FOR AMALGAMATION:-

BSE Circular No. LIST/COMP/02/2017-18 dated 29 May 2017 require the valuation report for a Scheme
of Arrangement to provide certain requisite information in a specified format. The disclosures as
required under BSE Circular is mentioned below:

Adjusted NIL NIL NIL NIL NIL NIL

Asset
. Book Value

Enterprise to

EBITDA 50% 159.00 79.50 NiL NIL NIL
Market multiple

Market Price 50% 80.18 40.09
NIL | NiL
Method : b l

Discounted

Income 50% 164.32 82.16 50% 81.45 40.73
Cash Flow

For JTEKT INDIA LIMITED

On the basis of above analysis the share exchange ratio has been arrived a: and accorairaly the
Transferee Company shall, without any further act or deed and without any further paymen:, issue
and ailot equity shares on a proportionate basis to each member of the Transferor Company whose
names are recorded in'the Register of Members/ List of Beneficial Owners for shares in dematerialized
form of the Transferor Company on the Record Date.,

Value Per Share (INR) 161.66  80.82

“Jtekt” shall issue and allot 200 (Two Hundred) Equity Shares of Face Value of INR 1/- (INR One)
each to the Equity Shareholders of “JTEKT Fuji” for every 100 (One Hundred) Equity Share of Face
Value of INR 10/- (INR Ten) each held by them in the Transferor Company.

Kindly note that in terms of SEBI Master Circular dated 23.11.2021, the price of equity shares allotted
by JTEKT under the scheme should not be Iess th

Certified True Copy 18
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This Valuation Report has been issued on the specific request of Company for determining the
Share exchange ratio for the said proposed Scheme of Arrangement in accordance with the
Companies Act, 2013 and Rules thereof. This Report is prepared exclusively for the above stated
purpose and must not be copied, disclosed or circulated or referred to in correspondence or
discussion with any other party. Neither this report nor its content may be used for any other
purpose without our prior written consent.

No consideration has been given to liens or encumbrances against the assets, beyond the loans
disclosed in accounts. Therefore, no responsibility is assumed for matters of legal nature.

In accordance with the customary approach adopted in Valuation exercise, we have summarized
the Share exchange ratio of equity shares of the company based on the information as was
provided to us by the management of the Company both written, verbal and other publicly
available information. We do not assume any responsibility for the accuracy or reliability of such
documents on which we have relied upon in forming our opinion.

This Report does not look into the business/commercial reasons behind the transaction nor the
likely benefits arising out of the same. In addition, we express no opinion or recommendation,
and the shareholders are expected to exercise their own discretion.

We have no present or planned future interest in the Company and the fee for this Valuation
analysis is not contingent upon the values reported herein. The Valuation Analysis contained
herein is not intended to represent the value at any time other than the date that is specifically
stated in this Report.

The report is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to herein.

In no circumstances shall the liability of a valuer, its partners, directors or employees, relating to
the services provided in connection with the engagement set out in this Valuation report shall
exceed the amount paid to such valuer in respect of the fees charged by it for these services.
Ourvaluation report should not be construed as investment advice; specifically, we do not express
any opinion on the suitability or otherwise of entering into the proposed transaction.

Certified True Copy
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Rahul Bansal
Registered Valuer
Reg. No. IBBI/RV/06/2020/13391

To To

The Board of Directors The Board of Directors
JTEKT Fuji Kiko Automotive India Limited JTEKT India Limited
UGF-6, Indraprakash 21, UGF-6, Indraprakash 21,
Barakhamba Road Barakhamba Road,

New Delhi-110001 New Delhi-110001

Dear Sir/ Ma’am,

Sub: Confirmation letter on recommendation of Equity Share Exchange Ratio for the proposed Scheme
" of Amalgamation of JTEKT Fuji Kiko Automotive India Limited (Transferor Company /" JTEKT Fuji”) with
Jtekt India Limited (“Transferee Company”/” JTEKT”),

This has reference to our Valuation Report dated 30.06.2022 (“Report”).

In terms of SEBI Master Circular dated 23.11.2021, we have calculated the allotment price of the equity
shares of JTEKT in terms of Chapter V of Securities and Exchange Board cf India {Issue of Capital of
Disclosures) Regulations, 2018 (“SEBI ICDR Regulations”) considering 06.07.2022, the date of proposed
board meeting in which the scheme is to be approved as the relevant date.

As per the said calculation the price of equity shares of JTEKT is determined to be INR 80.33 per share
{Please Refer the Annexure), which is less than the fair value of the equity shares of JTEKT as determined
by us in our Report and hence we hereby confirm that our recommendation of Equity Share Exchange
Ratio for the proposed Scheme Amalgamation of JTEKT Fuji with JTEKT, is valid and stands as on date.

This is being issued as per the specific request of the management of the two companies
Yours Faithfully,

For or on Behalf of Rahul Bansal
Registered Valuer (IBBI)
Registration No. IBBI/RV/06/2020/13391

{RahulBansa&) ) G -
UDIN: D7 ST/95S TAMV IS WT5%

Date: ¢/ 7[5 72
Place: New Delhi Date: 6' July 2022

Encl: Annexure: Computation of Equity Share Price per share of ITEKT
Certified True Copy
For JTEKT INDIA LIMITED
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Annexure

STATEMENT OF COMPUTATION OF PRICE OF EQUITY SHARE OF JTEKT AS ON 6t JULY 2022

The equity shares of JTEKT are frequently traded in terms of the definition of ‘Frequently Traded Shares’
provided in Sub-Regulation 5 of Regulation 164 of SEBI ICDR Regulations and hence, the pricing of shares
in terms of Regulation 164 of SEBI ICDR Regulations is applicable in the instant case. Accordingly, we have

determined the issue price of the equity shares of JTEKT as prescribed under Regulation 164 of SEBI ICDR
Regulations, 2018 as below:

e Market Price Method [90 Trading Days (TD) - 10 Trading Days (TD)]

Detail:

Total Value of the Shares trading of 90 TD | 1,596,756,994.02_
Total of No. of Shares Traded in 90 TD 20,360,328.00

V-7
0.5

Total Value of the Shares trading 10 TD 583,162,243 .45
Total of No. of Shares Traded in 10 TD 7,260,025.00

AT

s

RENE R

: S22 | 269487 21778383
A2 264,891 21,007,235
o 1Jul-22 139,175 10,620,309 |
30-Jun-22 378,314 29,137,021
29-Jun-22 536,416 42,733,742
o 28-Jun-22 3,620,396 286,733,053
- 27-Jun-22 e 283,070 24,576,058
_ 24un-22 _ 918,445 | 78,241,520
B 23-Jun-22 _ 810,743 | 65,410,271
 22-Jun-22 39,078 2,924,652
. ~ 21un-22 76163 | 5,681,341 B
20-Jun-22 79,437 5,752,797 |
S A7dun22 | 80144 5811617
164un-22 | 86880 6527331
. 15-un-22 150816 | 11,600830
e M8dun22 | 79450 6,090,154
 13-un-22 267,714 | 20957,985
) 10-un-22 50,832 3,956,442
- 9-Jun-22 51612 3,980,208
L 8-Jun-22 82,187 6420071
- 7-Jun-22 327,513 25,531,540
Certified True Copy
For JTEKT INDIA LIMITED
«\\

Ashish Srivastava
Company Secretary



6-Jun-22 | 33126 | 2,446,397

o 3un-22 71,715 5,440,164
2-Jun-22 26,744 1,987,750
| ~ 1-Jun-22 | 75,142 5,614,483
31-May-22 | 58619 | 4,338,595 |
B 30-May-22 | 84,788 | 6,298,776 |
o _ 27-May-22 45,585 3,396,154 )
b 26-May-22 60,969 4,485,200
L 25-May-22 81,569 5,962,569 |
24-May-22 60,735 4,563,452
23-May-22 ) | 115,124 8,846,973
) 20-May-22 | 254,125 20,416,401
19-May-22 186,490 14,685,610
) 18-May-22 165,865 = 12,902,354
- 17-May-22 | 50,377 3,824,067 _|
| ~16-May-22 118,853 | 8,893,553
L  13-May-22 | 107,955 7,707,475
) 12-May-22 103,165 7,008081
~ 11-May-22 128,690 8,987,313
_ 10-May-22 119,601 | 8,707,058
9-May-22 73,741 5,383,101
L 6-May-22 87,460 6,519,571
| 5-May-22 70,454 5,437,578
| 4-May-22 59,198 4,640,356
- 2-May-22 56,964 4,522,028 )
| 29-Apr-22 95193 7,691,296
28-Apr-22 83,255 6859924
27-Apr-22 170,555 13,958,713
. 26-Apr-22 103,846 8,477,269
 25-Apr-22 83,510 6,805,964
‘ 22-Apr-22 233,953 19,476,289 |
|  21-Apr-22 | 1,030,036 86,722,138
 20-Apr-22 78,925 6,214,813
 19-Apr22 72,419 5,678,886
 18-Apr22 58,317 4,569,025 o
o 13-Apr22 ' 86,650 6,870,204
12-Apr-22 116,817 9,298,293
) 11-Apr22 | 108,000 8821699
S 8-Apr-22 . 97491 | 7922159
: . TAer22 102762 8375360
. 5Apr22 . . 206,200 | 17,138815 |
Certified True Copy
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_ Shpr22 | 762676 | e3172as1
_Apra2 0 | 839,666 | 65783772 |
 1-Apr-22 | 233,757 17,841,595

_ 31-Mar-22 190,969 | 14315345
_ 30Mar22 792511 $1,369,402
) 29-Mar-22 238,995 17,943,018 |
_ 28-Mar-22 | 328,842 24,430,530
 25-Mar-22 286,967 21,073,595
_ 24-Mar-22 419,511 31,668,234 |
. 23Mar22 177,944 13226225
 22-Mar-22 62,259 4628939
21-Mar-22 128,171 9,599,794 B
17-Mar-22 192,420 14,290,719
16Mar22 | 124962 | 9180482
o ISMar22 074 g0sgsa
_ 1-Mar22 9554 6908438
_ 11-Mar-22 103479 7538330
_ 10-Mar22 150514 11087612
B 9-Mar-22 - 385,209 27,766,697
_ 8-Mar-22 122,831 8,802,203
7-Mar-22 104,529 7,489,996
 4-Mar22 - 120,205 8,904,187 B
 3-Mar22 79,706 6,114,783
_ 2Mar22 108,413 822182
 28-Feb-22 70,004 5,380,590
_ 25-Feb22 189,189 14,484,143
_ 2aFep22 201,544 145585853
23-Feb-22 112,671 8,673,863

Based on above mentioned calculation,

we have arrived at equity price of INR 80.33 in terms of
Regulation 164 of SEBI ICDR Regulations.
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JTEKT

JTEKT INDIA LIMITED

14 July, 2022

To,

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’,

C-1, Block G, Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Dear Sir,

We JTEKT India Limited hereby confirm that:

No material event impacting the valuation has occurred during the intervening period of filing the
scheme documents with Stock Exchange and period under consideration for valuation.

Kindly take the same on record.
Thanking you,

Y ours faithfully,
For JTEKT India Limited

Ashish Srivastava
Company Secretary

Regd. Office : UGF-6, Indra Prakash 21, Barakhamba Road, New Delhi - 110 001, India.
Tel : +91 11 2331 1924 / 2332 7205, Telefax : +91 11 2332 7205
CIN : 1.29113DL1984PLC018415, Website : www.jtekt.co.in

Works : 38/6, Delhi-Jaipur Road, NH-48, Gurugram - 122 001, Haryana, India.
Tel : +91 124 468 5000.
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