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To To

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

New Delni-110001 New Deihi-110001

Sub: Fairness Opinion on Equity Share Exchange Ratio pursuant to the proposed Scheme of Arrangement

for amalgamation of JTEKT Fuji Kiko Automotive India Limited with JTEKT india Limited under the provision
of Section 230-232 of the Companies Act, 2013.

Dear Sir/Madam,

We, Corporate Professionals Capital Private Limited (SEB! Registered Category | Merchant Banker), have been
appointed by JTEKT India Limited and JTEKT Fuji Kiko Automotive India Limited, to provide a Fairness Opinion
on the share exchange ratio certified by Mr. Rahul Bansal, Registered Valuer, dated 30 June 2022 along with
the Confirmation Letter Dated 6 July 2022, in connection with the proposed amalgamation of JTEKT Fuji Kiko
Automortive India Limited (Transferor Company) with JTEKT India Limited (Transferee Company), pursuant to

a Scheme of Amalgamation under Sections 230 to 232 and other apphcable clauses of the Companies Act,
2013

In terms of our engagement, we are enclosing our opinion along with this fetter. All comments as contained
herein must be read in conjunction with the caveats to this opinion. The opinion is confidential and has been
made in accordance with SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015
(hereinafter referred to as “Listing Regulations”} read with SEBI Master Circular no
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23,2021, it should not be used, reproduced or
circulated to any other person, in whole or in part, without the prior consent of Corporate Professionals
Capital Private Limited, such consent will only be given after full consideration of the circumstances at the
time. We are however aware that the conclusion in this report may be used for the purpose of disclosure to
be made to the stock exchanges, Hon'ble National company Law Tribunal (“NCLT”) and notices to be

dispatched to the shareholders and creditors for convening the meeting pursuant to the directions of Hon'ble
NCLT and we provide consent for the same.

Please feel free to contact us in case you require any additional information or clarifications

Yours Faithfully,
For Corporate Professionals Capital Private Limited
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CONTEXT AND BACKGROUND
The amalgamation of the Undertaking of the Amalgamatin

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

* The Amalgamating Company is a joint venture between the Amalgamated Company and Fuji Kiko Co.
Ltd. Japan which is a wholly owned subsidiary of JTEKT Corporation, Japan. 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 operational 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.
o 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.
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BRIEF ABOUT COMPANIES

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.

Audited Standalone Balance Sheet of JTEKT Fujl Klko Automotnve lndla Limited as at 31* March, 2022-

Share Catal

Reserves and Surplus 500.78
Non-Current Liabilities 15.98
Current Liabilities 141.60
Non-Current Assets 359.15
Current Assets 399.22
Total Assets 758.36

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

Revenue from Operatlons
Other income
Total Revenue

Operating Expenses
EBITDA

Depreciation & Amortization m

EBIT
Profit before Tax (PBT)

Profit After Tax (PAT)

The Capital Structure of the Company as at 31% March 2022
#= " Particulars :

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 Srﬂe_sﬂf .10/- each 100,000,000

Total 100,000,000
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JTEKT India Limited (hereinafter referred to as JTEKT or “Transferee Company”), bearing CIN
L29113DL1984P1C018415 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:

[Particulars™ " * = [[Amountin INR Million

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
Total Assets 9,456.68

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

|Particulars __ |'AmountiniNRMillion]
Revenue from Operations 16,104.96
Other Income 103.39

Total Revenue 16,208.35

Operating Expenses 14,992.75

EBITDA 1,215.60

! Dreciation & Amortization 659.11

EBIT 556.49

=

Profit before Tax and exceptional items 519.79

Profit before Tax (PBT) 452.04

120.67

331.37

Profit After Tax (PAT)

The Capital Structure of the Company as at 31* March 2022:

SO particulars -0 2 FAmount (INR)Y
Authorized Share Capital

| 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

- Total 244,480,469
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SHARE EXCHANGE RATIO FOR AMALGAMATION

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:
=l WITEKT Faji Kiko Automotiveindia | _ :
______ . Limited (Transferor Company) ||\ (Transferee Company)
s ! | Weighted I | AT
- Elquity || ‘Average | {
: | ValuePer || Equity || |
. R eiahts Share Value per || eishtsd|
' (INR) || ‘share || ;f :
i L | TS | 37 ik a{INR) ) prat S RN o e O
Adjusted NIL NIL NIL NIL NIL NIL
Book Value
Enterprise to

EBITDA 50% 159.00 79.50 NIL NIL NIL
Market multiple

1 1+
Market Price NIL NIL NIL 50% 80.18 40.09
Method

I\_&é’;h‘oddlogv
_Applied

Asset

Discounted

Income 50% 164.32 82.16 50% 81.45 40.73
Cash Flow

Weighted Average Equity Value per

share (INR)

On the basis of above analysis the share exchange ratio has been arrived at and accordingly the Transferee
Company shall, without any further act or deed and without any further payment, issue and allot 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

" [CALCULATION F EXCHANGERATIO = =
ey o JTEKT Fuji Kiko Automotive India Limited 17
R, R I {Transferor Company) insferee
Value Per Share (INR) ' 161.66 80.82

Exchange Ratio

Exchange Ratio For 100 Shares

“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 Transfefor Company.

The Registered Valuer has further issued a Confirmation Letter dated 6t July 2022 stating that in terms of
Chapter Vv of SEBI ICDR Regulations, the minimum Price of the Equity Shares of JTETK, considering 6'" July 2022,
i.e. the date of proposed board meeting of JTEKT for approving the Scheme as relevant date, is INR 80.33 per
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share. As this Price is less than the fair value per share of JITEKT as determined in the Report dated 30" june
2022, the share exchange ratio as determined in his Report is valid.
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CONCLUSION & OPINION

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)

I'nhe 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 nhave 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 emphasized in “McCathies case” {Taxation, 69 CLR 1) where
it was said that “the real value of shares in o 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 liquidation”. This was also re-iterated by the indian Courts in Commissioner of

Wealth Tax v. Mahadeolalan's case (S.C.) {86 ITR 621) and Additional Commissioner of Gift Tax v. Kusumben D,
Mahadevia (S.C.) (122 ITR 38).

in the ultimate analysis, valuation will have 1o involve the exercise of judicious discretion and judgment taking
'nt0 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).

“Subject to the above read with the caveats as detailed later, we as a Merchant Banker hereby certify that
pursuant to SEBI Master Circular no. SEBI/HO/CED/DIL 1/CIR/P/2021/0000000665 dated November 23, 2021, we
have reviewed the proposed Scheme of Arrangement for Amalgamation, the Valuation Report dated 30" June
2022 and the Confirmation Letter dated & July 2022 of Mr. Rahul Bonsal, Registered Valuer, with respect to the
share exchange ratio aspects and consider it to be foir and reasonable from the point of view of equity

shareholders of the Companies”
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We wish to emphasize that, we have relied on explanations and information provided by the respective
management and other publicly available information. Although, we have reviewed such data for consistency
and reasonableness, we have not independently investigated or otherwise verified the data provided

We have not made an appraisal or independent valuation of any of the assets or liabilities of the companies
and have not conducted an audit or due diligence or reviewed / validated the financial data except what is
provided to us by the Restructured Companies,

The scope of our work has been limited both in terms of the areas of the business and cperations which we
have reviewed and the extent to which we have reviewed them. There may be matters, other than those

noted in this Scheme, which might be relevant in the context of the transaction and which a wider scope
might uncover

We have no present or planned future interest in the Restructured Company/ies and the fee payable for this
opinion is not contingent upon the opinion reported herein.

Our Fairness Opinion should not be construed as investment advice; specifically, we do not express any
opinion an the suitability or otherwise of entering into the proposed transaction.

The Opinion contained herein is not intended to represent at any time other than the date that is specifically
stated in this Fairness Opinion Report. This opinion is issued on the understanding that the Management of
the Restructured Companies under the Scheme have drawn our attention to all matters of which they are
aware, which may have an impact on our opinion up to the date of signature. We have no responsibility to
update this report for events and circumstances occurring after the date of this Fairness Opinion.
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