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NOTICE OF MEETING OF UNSECURED CREDITORS OF UNSECURED CREDITORS AS
ON NOVEMBER 30™, 2022 (“CUT-OFF DATE”) OF CONTINENTAL AUTOMOTIVE
COMPONENTS (INDIA) PRIVATE LIMITED TO BE CONVENED THROUGH VIDEO
CONFERENCING (“VC”) OR OTHER AUDIO-VISUAL MEANS (“OAVM”) PURSUANT TO
DIRECTIONS IN ORDER DATED 2 MARCH 2023 OF THE NATIONAL COMPANY LAW
TRIBUNAL, BENGALURU BENCH

Particulars Meeting of Unsecured Creditors of Continental Automotive Components (India) Private
imited

Day Monday

Date 24 April, 2023

Time 11:30 A.M.

Mode /As per the directions of Hon’ble National Company Law Tribunal, Bengaluru Bench, the
Meeting shall be conducted through VC or OAVM.

SCHEDULE OF REMOTE E-VOTING FACILITY WHICH WILL BE AVAILABLE BEFORE
THE DATE OF THE MEETING

Commencement of remote e-voting 9:00 am IST on 19 April 2023

End of remote e-voting 5:00 pm IST on 23 April 2023

Please note that the e-voting facility will also be available to the unsecured creditors during the Meeting
on Monday, 24 April 2023 from 11:30 A.M till the conclusion of the Meeting.
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5 Copy of Audited financial statements of Continental Automotive Brake Systems (1) | 94-194
Private Limited (Transferor Company No.1), Continental Lighting India Private
Limited (Transferor Company No. 2) and Continental Automotive Components (India)
Private Limited (Transferee Company) for the year ended March 31, 2022.

6. Copies of the Unaudited financial statements of Continental Automotive Brake | 195-241
Systems (1) Private Limited (Transferor Company No.1), Continental Lighting India
Private Limited (Transferor Company No. 2) and Continental Automotive Components
(India) Private Limited (Transferee Company) as on November 30", 2022.

7. Certificate issued by Statutory Auditors of Continental Automotive Brake Systems (1) | 242-256
Private Limited (Transferor Company No.1), Continental Lighting India Private
Limited (Transferor Company No. 2) and Continental Automotive Components (India)
Private Limited (Transferee Company) that the accounting treatment specified in the
Scheme is in conformity with the accounting standards prescribed under Section 133
of the Companies Act, 2013.

8. Copy of Valuation Report along with Report on the share exchange ratio and report on | 257-305
determining the Share Exchange Ratio obtained from a registered valuer.

Dated this 14 March 2023

Sd/-

Name: K Dushyantha Kumar
Authorised Representative
Place: Bengaluru



FORM NO. CAA.2
[Pursuant to Section 230 (3) and Rules 6 and 7)]
BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT BENGALURU
CA (CAA) NO. 02/BB/2023
IN THE MATTER OF COMPANIES ACT, 2013
AND
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER
RELEVANT PROVISIONS OF THE COMPANIES
ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,
ARRANGEMENTS, AMALGAMATIONS) RULES, 2016
AND
IN THE MATTER OF SCHEME OF AMALGAMATION AMONGST

CONTINENTAL AUTOMOTIVE BRAKE SYSTEMS (1) PRIVATE LIMITED
(NON-APPLICANT COMPANY/TRANSFEROR COMPANY NO.1)
AND
CONTINENTAL LIGHTING INDIA PRIVATE LIMITED
(APPLICANT COMPANY NO.1/TRANSFEROR COMPANY NO.2)
AND
CONTINENTAL AUTOMOTIVE COMPONENTS (INDIA) PRIVATE LIMITED
(APPLICANT COMPANY NO. 2/TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

NOTICE CONVENING MEETING OF UNSECURED CREDITORS AS ON CUT-OFF DATE OF
THE
CONTINENTAL AUTOMOTIVE COMPONENTS (INDIA) PRIVATE LIMITED
(TRANSFEREE COMPANY) PURSUANT TO DIRECTIONS IN ORDER DATED 2
MARCH, 2023 OF THE NATIONAL COMPANY LAW TRIBUNAL, BENGALURU
BENCH

To,

Unsecured Creditors of
Continental Automotive Components (India) Private Limited
(Unsecured Creditors as on Cut-off Date)



TAKE NOTICE that by an order dated 2 March, 2023 (“Order”), in the above Company Application No.
CA (CAA) No0.02/BB/2023, the Hon’ble National Company Law Tribunal, Bengaluru Bench (“Hon’ble
Tribunal”) has directed that a Meeting of Unsecured Creditors as on Cut-off date of Continental
Automotive Components (India) Private Limited (“Transferee Company” or “Applicant Company
No. 2”) be convened and held on Monday, 24 April, 2023 at 11:30 A.M through Video Conferencing
(“VC”) or Other Audio Visual Means (“OAVM?”) facility for the purpose of considering, and if thought
fit, approving, the proposed Scheme of Amalgamation amongst Continental Automotive Brake Systems (1)
Private Limited (Non-Applicant Company/Transferor Company No.1) and Continental Lighting India
Private Limited (Applicant Company No.1/Transferor Company No.2) and Continental Automotive
Components (India) Private Limited (Applicant Company No.2/Transferee Company) and, their respective
shareholders and creditors, under Sections 230-232 of the Companies Act, 2013 (“Scheme”).

In pursuance of the said Order and as directed therein, a Meeting of Unsecured Creditors on Cut-off Date
of the Transferee Company, will be held on Monday, 24 April, 2023 at 11:30 A.M., via VC/ OAVM
facility, which you are requested to attend.

The Unsecured Creditors are requested to consider and if thought fit, to pass the following resolution:

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 and other applicable provisions, if
any of the Companies Act, 2013, the rules, circulars and notifications made thereunder (including any
statutory modifications or re-enactment thereof) as may be applicable, and subject to the provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of the National
Company Law Tribunal, Bengaluru Bench (*‘Hon’ble Tribunal’”) and subject to such other approvals,
permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such
conditions and modifications as may be prescribed or imposed by the Hon’ble Tribunal, or by any
regulatory or other authorities, while granting such consents, approvals and permissions, which may be
agreed to by the Board of Directors of Continental Automotive Components (India) Private Limited (*““the
Company” or “Board”’), which term shall be deemed to mean and include one or more Committee(s)
constituted/to be constituted by the Board or any person(s) which the Board may nominate to exercise its
powers including the powers conferred by this resolution), the approval of unsecured creditors be and is
hereby accorded to the arrangement embodied in the Scheme of Amalgamation proposed to be entered
amongst Continental Automotive Brake Systems (1) Private Limited (Non-Applicant Company/Transferor
Company No.1) and Continental Lighting India Private Limited (Applicant Company/Transferor
Company No.2) and Continental Automotive Components (India) Private Limited (Applicant
Company/Transferee Company) and their respective Shareholders and Creditors.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and effectively implement the arrangement embodied in the Scheme and to
accept such modifications, amendments, limitations and/or conditions, if any, which may be required
and/or imposed by the Hon’ble Tribunal while sanctioning the arrangement embodied in the Scheme or
by any authorities under law, or as may be required for the purpose of resolving any questions or doubts
or difficulties that may arise including passing of such accounting entries and /or making such
adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the Board
may deem fit and proper.”

Facility of remote e-voting will be available during the prescribed time period before the Meeting.
Accordingly, Unsecured Creditors Cut-off date can vote through remote electronic means (without
attending the Meeting) instead of voting in the Meeting or through video-conferencing. The voting rights
of the Unsecured Creditors as on Cut-off date shall be in proportion to their outstanding dues on the
Transferee Company as on Cut-off date and as per the Order of the Hon’ble Tribunal dated 2 March, 2023.

The Hon’ble Tribunal has appointed Mr, Anirudh Suresh as the Chairperson and Mr. Raghavendra Naveen



B.K as the Scrutinizer of the aforesaid Meeting.

The abovementioned Scheme, if approved at the Meeting, will be subject to the subsequent approval of the
Hon’ble Tribunal.

Explanatory Statement under Section 230(3) read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, and other applicable provisions, if any, along with copy of the proposed
Scheme, as indicated in the index, are enclosed herewith.

Dated this 14 March 2023
Sd/-

Name: K Dushyantha Kumar
Authorised Representative
Place: Bengaluru

Notes:

1. The present Meeting is proposed to be convened through VC/ OAVM in terms of the Order
passed by the Hon’ble Tribunal, the guidelines issued by the Ministry of Corporate Affairs, and
the relevant provisions of the Companies Act, 2013 if any. Facility of remote e-voting will be
available during the prescribed time period before the meeting and voting facility will also be
available through e- voting platform during the Meeting.

2. Right2vote has been appointed to provide remote e-voting facility before the meeting; and to
provide e-voting platform during the Meeting, in a secured manner to handle and supervise the
entire process of holding the Meeting through VC/ OAVM, e-voting and processing of data
relating to the Meeting and voting etc.

3. Notice of the Meeting will be sent through e-mail to Unsecured Creditors as on Cut-off date as
filed with the Hon’ble Tribunal whose registered email-id is available with the Transferee
Company and the Unsecured Creditors whose email-id is not available with the Transferee
Company then the Notice of Meeting shall be sent physically and as directed by the Order of the
Hon’ble Tribunal dated 2 March 2023.

4. The voting rights of Unsecured Creditors shall be in proportion to their outstanding dues on the
Transferee Company as on Cut-off date and as per the Order of the Hon’ble Tribunal dated 2
March, 2023.

5. In case of any difficulty in e-voting or attending the Meeting through VC/ OAVM, etc., the
following persons may be contacted:

Name Contact
Details

Srinivasaiah Govindappa +91 9945510075
Srinivasaiah.Govindappa@continental-
corporation.com

Karthikeyan Ramasami +91 9591988125
karthikeyan.ramasami@-continental-
corporation.com




10.

11.

12.

13.

14.

15.

16.

Only Unsecured Creditors ason Cut-off date of Transferee Company may attend the Meeting through
VVC/ OAVM and vote through remote e-voting system.

Institutional/ Corporate Unsecured Creditors as on Cut-off date (i.e., other than individuals/ HUF,
NRI, etc.) are required to send a scanned copy (PDF Format) of its Board Resolution or governing
body Resolution/ Authorization, etc., authorizing its representative to attend the meeting and vote
on its behalf. The said Resolution/Authorization may be sent to the Scrutinizer at the following
email ID: support@raoandassociates.co.in..

Please take note that since the Meeting is being held through VC/ OAVM, option of attending
the Meeting through proxy is not applicable/ available.

Voting may be made through remote e-voting (without attending the Meeting) which will be
available during the prescribed time period before the Meeting (as given below); or through
e--voting platform which will be available during the Meeting:

Commencement of remote e-voting 9:00 am IST on 19 April 2023
End of remote e-voting 5:00 pm IST on 23 April 2023

Voting will also be available to the unsecured creditors as on Cut-off date during the Meeting on
24 April, 2023 from 11:30 A.M. till the conclusion of the Meeting.

All Unsecured Creditors as on Cut-off date will be entitled to attend the Meeting through VC/
OAVM. However, the Unsecured Creditors who have already voted through the remote e-voting
process before the Meeting, will not be entitled to cast vote at the Meeting.

The quorum of the Meeting shall be 40% in total value of the Unsecured Creditors either
personally present or through authorized representative(s). In case required quorum stated
above is not present at the commencement of the Meeting at the specified time, then the Meeting
shall be adjourned by 30 minutes, and thereafter the persons present and voting, including
authorized representatives, shall be deemed to constitute the quorum.

The Hon’ble Tribunal has appointed Mr. Anirudh Suresh (Mobile No. +91- 9740133639, e-mail
id: anirudh@anirudhassociates.com) as Chairperson, and Mr. Raghavendra Naveen B.K , (Mobile
No. +919916667966, e-mail id: support@raoandassociates.co.in ) as the Scrutinizer for the
aforesaid Meeting.

The notice convening the Meeting will be published through advertisement in one English
newspaper i.e. Financial Express and one vernacular newspaper i.e. Samyuktha Karnataka.

The Scrutinizer will submit his report to the Chairperson of the Meeting after scrutinizing the
votes logged by the Unsecured Creditors holding as on Cut-off date. The result of voting on the
resolution at the Meeting shall be announced by the Chairperson of the Meeting.

The Scheme, if approved by the Meeting, will be subject to the subsequent approval of the
Hon’ble Tribunal.

Instructions for attending the Meeting through VC/ OAVM and remote e-voting are given at the
end of this Notice.



INSTRUCTIONS FOR REMOTE E-VOTING AND JOINING THE MEETING THROUGH
VC/ OAVM

The remote e-voting period begins on 19 April, 2023 at 9:30 A.M. IST and ends on 23 April, 2023 at 5:00
P.M. IST. The remote e-voting module shall be disabled by Right2vote for voting thereafter. Unsecured
Creditors who have not cast their votes through remote e-voting will be able to cast their votes through e-
voting during the meeting on 24 April, 2023 from 11:30 A.M. IST till the conclusion of the meeting. The
Unsecured Creditors as on Cut-off date, whose names appear in the list filed with the Hon’ble Tribunal
and as per the order of the Hon’ble Tribunal dated 2 March, 2023, may cast their vote electronically.

Instructions for Unsecured Creditors for remote e-voting:

1. START AND END TIME: The voting period will begin on 19 April, 2023 (9:30 A.M. IST) and
ends on 23 April, 2023 (5:00 P.M. IST). During this period, the Unsecured Creditors on Cut-off
date of the Transferee Company are being provided the platform to cast their vote electronically.
The e-voting module shall be disabled by Right2Vote for voting thereafter.

2. WEBSITE LINK: The Unsecured Creditors as on Cut-off date should log on to the e-voting
website https://right2vote.in/login/ during the voting period.

3. USER ID: Enter your Email ID. Your Email ID is your user ID.

You will also receive an INVITE mail from Right2Vote on this email ID and the mail will have
the link, user ID and other details mentioned. Do not try to log in with mobile number if you have
received the invite on the email.

4. PASSWORD: Press GET OTP (One Time Password). OTP would be delivered on your Email.
The OTP is the password. Once you enter the OTP and press Sign In, you would be logged in.

5. VOTING PAGE: Once logged in, you would be directed to MY POLL INVITE page. Here you
would see the poll from the Transferee Company listed. You would also see the logo of the
Transferee Company along with the name. Click on the poll and you would be taken to voting
page.

6. OPTIONS: On the voting page, you will see all the items to be voted upon. Against each item,
following options would be available:

a. APPROVE/ACCEPT/YES
b. REJECT/NO

c. ABSTAIN
Select the option as desired. The option APPROVE implies that you assent to the respective item
and option REJECT implies that you dissent to the respective item. The Unsecured Creditors can
also select ABSTAIN. In that case, Unsecured Creditors, shall be deemed to have abstained from
voting for that respective item.

7. CONFIRMATION: After selecting the option, click on “DONE”. You would receive a “THANK
YOU” message on the screen. This is a confirmation that your vote has been recorded.

8. VOTE RECORD: You can anytime check what you voted or how your vote has been recorded by
clicking on > on MY POLL INVITE page and selecting VOTE RECORD. You can also take a
printout from here.

9. MOBILE APP: Apart from the website, votes can also cast using Right2VVote’s mobile app:



10.

‘Right2Vote’, available for android and iOS based mobiles.

a. (App link: https://right2vote.in/getapp/)
CONTACT US: In case you have any queries or issues regarding e-voting, write an email to
contact@Right2vote.in.

Instructions for Unsecured Creditors for attending the meeting through VC/ OAVM:

1.

START AND END TIME: The meeting period will begin on 19 April, 2023 (9:30A.M. IST).
During the period, the Unsecured Creditors as on Cut-off date of the Transferee Company are being
provided the platform to join meeting electronically.

WEBSITE LINK: The Unsecured Creditors as on Cut-off date should log on to the e-Meeting
website https://right2vote.in/login/ during the meeting period.

USER ID: Enter your Email ID. Your Email ID is your user ID. Kindly ensure you use the same
Email ID as notified to the Transferee Company in KYC.

You will also receive an INVITE mail from Right2Vote on this email ID and the mail will have
the link, user ID and other details mentioned. Do not try to log in with mobile number if you have
received the invite on the email.

PASSWORD: Press GET OTP. OTP (One Time Password) would be delivered on your Email.
The OTP is the password. Once you enter the OTP and press Sign In, you would be logged in.
JOIN MEETING: After login, you would see VC icon and name of the Transferee Company. Click
on “Click here to join” to join the VC.

Try to join preferably via computer / laptop instead of mobile

Ensure you connect to audio and video

CONTACT US: In case you have any queries or issues regarding e-voting, write an email to
contact@Right2vote.in.

You are also required to send a scanned copy (PDF Format) of its Board Resolution or governing
body Resolution/ Authorization, etc., authorizing its representative to attend the meeting and vote
on its behalf. The said Resolution/Authorization may be sent to the Scrutinizer at the following
email ID: support@raoandassociates.co.in

The authorized representative is also required to carry a valid photo ID proof in order to attend
the meeting



BEFORE THE HON’BLE NATIONAL COMPANY LAW
TRIBUNAL BENCH AT BENGALURU

COMPANY APPLICATION NO. CA (CAA) No.02/ BB/ 2023

IN THE MATTER OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER
RELEVANT PROVISIONS OF THE COMPANIES
ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,
ARRANGEMENTS, AMALGAMATIONS) RULES, 2016
AND
IN THE MATTER OF SCHEME OF AMALGMATION AMONGST
CONTINENTAL AUTOMOTIVE BRAKE SYSTEMS (1) PRIVATE LIMITED

(NON-APPLICANT COMPANY/TRANSFEROR COMPANY NO.1)
AND
CONTINENTAL LIGHTING INDIA PRIVATE LIMITED
(APPLICANT COMPANY NO. 1/TRANSFEROR COMPANY NO.2)
AND
CONTINENTAL AUTOMOTIVE COMPONENTS (INDIA) PRIVATE LIMITED
(APPLICANT COMPANY NO. 2/TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT. 2013
READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES 2016, AND OTHER APPLICABLE PROVISIONS. IF ANY

1. In this statement, Continental Automotive Components (India) Private Limited is referred to as
the “Transferee Company” or the “Applicant Company No. 2”, Continental Lighting India
Private Limited is referred to as the “Transferor Company No. 2 or the “Applicant Company
No. 17, Continental Automotive Brake Systems (I) Private Limited is referred to as the
“Transferor Company No. 1” or the “Non-Applicant Company”. Transferor Company No. 1
and Transferor Company No. 2 are collectively referred to as the “Transferor Companies”.
Other definitions as contained in the proposed Scheme of Amalgamation amongst the Transferor
Companies and the Transferee Company and their respective shareholders and creditors
(*“Scheme”) will also apply to this statement under Sections 230(3) of the Companies Act, 2013
(the “Act”) read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations), Rules, 2016 (“Explanatory Statement”).



4.1.

4.2.

4.3.

A copy of the proposed Scheme amongst the Transferor Companies and the Transferee Company,
setting out the terms and conditions of the Scheme is attached to this Explanatory Statement.

Pursuant to the Order dated 2 March, 2023 passed by the Hon’ble National Company Law
Tribunal, Bengaluru Bench (*Hon’ble Tribunal”) in Company Application referred to above, a
meeting of Unsecured Creditors as on November 30, 2022 (Cut-off date), of the Transferee
Company is being convened on 24 April 2023 at 11:30 A.M. via VC/ OAVM, for the purpose
of considering and, if thought fit, approving, the Scheme amongst the Transferor Companies
and the Transferee Company, and their respective shareholders and creditors.

Background of Companies

Continental Automotive Brake Systems (1) Private Limited, Transferor Company No. 1 is
a private limited company incorporated under the provisions of the Companies Act, 1956 and
duly existing under the Companies Act, 2013 having its registered office at Plot No 179-180,
Sector-5 IMT Manesar, Gurgaon — 122050, Haryana, India. Continental Brakes was
incorporated on 3 January 2008 with a CIN of U74900HR2008PTC037519 issued by the
Registrar of Companies, New Delhi and Haryana, India, originally in the name of Continental
Rico Hydraulic Brakes India Private Limited. The Registrar of Companies, New Delhi and
Haryana has issued a Certificate dated 4 May 2012 pursuant to the change in name of the
Company to Continental Automotive Brake Systems (1) Private Limited.

The Transferor Company No. 1 is primarily engaged in the business of manufacturing, selling,
and distributing hydraulic brake systems and electronic brake systems in India and overseas
markets. The equity shares of the Transferor Company No. 1 are not listed on any stock
exchange.

The details of the shareholders, directors/KMP and promoters of the Transferor Company No. 1
are asfollows:

List of Shareholders as on 30" November, 2022:

S. Name of Shareholder Address No. of Equity
No. Shares of face
value INR 10/-
each
1 Continental Automotive 100-106, Bassin Maasricht,
Holding Netherlands L1, 6211 AK, Netherlands 63,21,18,769
B.V.
2 CAH Holding B.V. 100-106, Bassin Maasricht,
L1, 6211 AK, Netherlands 1
Total 63,21,18,770

10



4.4,

4.5.

4.6.

4.7.

List of Directors / KMP as on 30th November, 2022:

S.No. | Name of Director/KMP Designation DIN/PAN
1. Prashanth Doreswamy Director 06962488
2. Bernhard Willi Klumpp Director 08400978

List of Promoters of the Transferor Company No. 1:

Sr. Name of Promoter Residential Address
No.

NIL

The main objects of the Transferor Company No. 1, as per its Memorandum of Association, are
as follows:

manufacture, produce, prepare, develop, repair, export, import, purchase, sell and generally
carry on business in the manufacture, sale and supply of brakes of all descriptions including
frictional, dynamic, slipper, mechanical, magnetic, vacuum servo, hydraulic, electronic, band-
brakes, electro-mechanical and other power brakes, railway and tramcar brakes, hand, post and
load brakes and running brakes, in India and abroad.

The share capital structure of the Transferor Company No. 1 as on 31% March, 2022, is as follows:

Particulars Amount in Rs.
Authorized Share Capital
66,22,50,000 Equity shares of Rs. 10 each 6,62,25,00,000
Total 6,62,25,00,000
Issued, subscribed and paid-up Share Capital
63,21,18,770 Equity shares of Rs. 10 each 6,32,11,87,700
Total 6,32,11,87,700

There has been no change in the above capital structure of the Transferor Company No. lafter
March 31, 2022, till the date of approval of this Scheme by the Board of the Transferor Company
No. 1.

Continental Lighting India Private Limited, Transferor Company No. 2 is a private limited
company incorporated Companies Act, 2013 having its registered office at No0.53B,
Bommasandra Industrial Area, Phase I, Hosur Road, Bengaluru — 560099, Karnataka, India.
Continental Lighting was incorporated vide certificate dated 28 September 2018 with a CIN of
U31900KA2018FTC116935 issued by the Registrar of Companies, Karnataka, India, originally
in the name of Osram Continental India Private Limited. The Registrar of Companies, Karnataka
has issued a Certificate dated 28 October 2021 pursuant to the change in name of the Company
to Continental Lighting India Private Limited.

The Transferor Company No. 2 is engaged in the business of providing research and
development services to its group companies across the globe. The equity shares of the

11



4.8.

4.9.

Transferor Company No.2 are not listed on any stock exchange.

The details of the shareholders, directors/KMP and promoters of the Transferor Company No. 2
are asfollows:

List of Shareholders as on 30" November, 2022:

S. Name of Shareholder Address No. of Equity
No. Shares of face
value INR 10/-
each
1 Continental Automotive 100-106, Bassin Maasricht,
Holding Netherlands L1, 6211 AK, Netherlands 79,59,600
B.V.
2 CAH Holding B.V. 100-106, Bassin Maasricht,
L1, 6211 AK, Netherlands 80,400
Total 80,40,000

List of Directors / KMP as on 30th November, 2022:

S.No. | Name of Director/KMP Designation DIN/PAN
1. Valerio Jude Fernandes Director 07396552
2. Vidyasagar Sriperumbudur Director 08240576

List of Promoters of the Transferor Company No. 2:

Sr. Name of Promoter Residential Address
No.

NIL

The main objects of the Transferor Company No. 2, as per its Memorandum of Association, are
as follows:

to carry out businesses including but not limited to develop, manufacture, supply and sell
lighting functions (visible and non-visible) and developments, derivatives as well as substitutes
thereof for motor driven vehicles, in particular automotive lighting as well as any activities
ancillary thereto.

4.10. The share capital structure of the Transferor Company No. 2 as on 31% March, 2022, is as follows:

Particulars Amount in Rs.
Authorized Share Capital
80,40,000 Equity shares of Rs. 10 each 8,04,00,000
Total 8,04,00,000
Issued, subscribed and paid-up Share Capital
80,40,000 Equity shares of Rs. 10 each 8,04,00,000

12



Total

8,04,00,000

There has been no change in the above capital structure of the Transferor Company No. 2 after
March 31, 2022, till the date of approval of this Scheme by the Board of the Transferor Company

No. 2.

4.11. Continental Automotive Components India Private Limited Transferee Company is a private
limited company incorporated under the provisions of the Companies Act, 1956 and duly
existing under the Companies Act, 2013 having its registered office at Plot No 53B,
Bommasandra Industrial Area, Attibele Hobli, Anekal Taluk, Bengaluru — 560099, Karnataka,
India. Continental Automotive was incorporated vide certificate dated 15 June 2007 with a CIN
of U72900KA2007PTC043146 as it appears in the Company’s Master Data in the records of
Ministry of Corporate Affairs (previously as U29200KA2007PTC043146) issued by the
Registrar of Companies, Karnataka, India, originally in the name of Siemens VDO Automotive
Components Private Limited. The Registrar of Companies, Karnataka has issued a Certificate
dated 11 April 2008 pursuant to the change in name of the Company to Continental Automotive
Components (India) Private Limited.

4.12. The Transferee Company is engaged in the business of manufacturing and trading of
instrumentation products, clusters, sensors, and other allied components for the automobile
industry. The equity shares of the Transferee Company are not listed on any stock exchange.

4.13. The details of the shareholders, directors/KMP and promoters of the Transferee Company are
asfollows:

List of Shareholders as on 30" November, 2022:

S. Name of Shareholder Address No. of Equity
No. Shares of face
value INR 10/-
each
1 Continental Automotive 100-106, Bassin Maasricht, 94,13,21,249
Holding Netherlands L1, 6211 AK, Netherlands
B.V.
2 CAH Holding B.V. 100-106, Bassin Maasricht, 1
L1, 6211 AK, Netherlands
Total 94,13,21,250
List of Directors / KMP as on 30th November, 2022:
S.No. | Name of Director/KMP Designation DIN/PAN
1. Prashanth Doreswamy Director 06962488
2. Philipp Von Hirschheydt Director 09534901
3 Laurent Loic Fabre Director 09574447
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4.14.

4.15.

List of Promoters of the Transferee Company:

Sr. Name of Promoter Residential Address
No.

NIL

The main objects of the Transferee Company, as per its Memorandum of Association, are as
follows:

to design, develop, manufacture, buy, sell, lease, hire, purchase, distribute, assemble, export,
import, repair all precision instruments, components, systems including panel instruments, body,
chassis, and interior components/systems for automobiles and vehicles of all descriptions, garage
equipments, tools and machineries of all descriptions.

Other allied objects mainly includes additionally to carry on the business of engineering, tooling, supply
chain management, logistics, process improvements, e-business and to offer services ranging from design
engineering, process engineering, product data management, knowledge based engineering, systems
engineering, tool development, software development and software customization and such similar
Information Technology-enabled service related activities in respect of parts, accessories, components,
systems, modules, assemblies or aggregates of any vehicles of any description, directly or indirectly in
relation to the transportation industry and any other field, whether directly or through alliances, joint
ventures, outsourcing or otherwise and to provide onsite, offsite consulting services for clients in India
and abroad.

The share capital structure of the Transferee Company as on 31% March, 2022, is as follows:

Particulars Amount in Rs.
Authorized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each 20,00,00,00,000
Total
Issued, subscribed and paid-up Share Capital
69,78,41,250 Equity shares of Re.10 each, fully paid up 6,97,84,12,500
Total 6,97,84,12,500

Subsequent to 31 March 2022 the, Authorized, Issued, Subscribed and Paid-up Capital of the
Transferee Company is as follows:

Particulars | Amount in Rs.
Authorized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each 20,00,00,00,000
Total 20,00,00,00,000
Issued, subscribed and paid-up Share Capital
94,13,21,250 Equity shares of Re.10 each, fully paid up 9,41,32,12,500
Total 9,41,32,12,500

Subsequent to 30 November 2022 there has been no change in the Authorized, Issued, Subscribed
and Paid-up Capital of the Transferee Company.
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6.
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Rationale and benefits of the Scheme

The management of the Transferor Companies and the Transferee Company are of the opinion
that the amalgamation of the Transferor Companies with and into the Transferee Company will
result in, inter alia, the following benefits:

a. Achieve greater integration and greater financial strength and flexibility for the combined
entity leading to stronger negotiation power in the market and strengthened leadership in
the industry;

b. Achieve business synergies on account of consolidation of related/ duplicative processes,
including consolidation of Plant/ manufacturing infrastructure, consolidation of support
services divisions within these entities, eliminate inter-company transactions, cost
optimization etc;

C. Achieve greater efficiency in cash management and unfettered access to large cash flows,
effective and centralized management of funds generated by the combined business
which can be deployed more efficiently to fund larger projects with a stronger platform
and strengthen brand visibility;

d. Achieve business growth in a more advantageous manner by combining all the businesses
undertaken by the Parties into one and thereby provide an integrated offering to
stakeholders as well as external customers/ agencies;

e. Achieve cost savings on account of reduction of various statutory and regulatory
compliances, standardization and simplification of business processes, elimination of
duplication and rationalization of administrative expenses and simplification of structure;

f. Achieve administrative efficiency through better or centralized control over ongoing and
future tax compliances/ litigation under various tax laws, corporate laws and exchange
control regulations; and

g. the amalgamation will lead to the formation of a stronger entity having greater capacity
for conducting its operations more efficiently and competitively.

This Scheme of Amalgamation would be in the interest of the Transferor Companies and the
Transferee Company, and their respective shareholders, creditors, customers and other
stakeholders and will not be prejudicial to the interests of any concerned shareholders or creditors
or general public at large.

Further, this Scheme is presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, and the rules and regulations framed thereunder and also read with
Section 2(1B) read with Section 72A of the Income Tax Act, 1961, as applicable, for the
amalgamation.

Date of Coming into Effect

The Scheme set out herein in its present form or with any modification(s) approved or imposed



7.1

7.2

or directed by the Tribunal or any other appropriate authority shall take effect in the following
manner:

"Appointed Date' means the open of business on 1 April 2022 or such date as may be
determined by the Board of Directors of the Transferor Companies, and the Transferee Company
or such other time and date as the Tribunal may fix or direct.

“Effective Date” means the date or last of the dates on which the certified copy of the order of
the NCLT sanctioning this Scheme of Amalgamation is filed with the Registrar of Companies,
New Delhi and Haryana and the Registrar of Companies, Karnataka, by the Transferor
Companies and Transferee Company, as applicable. Any reference in the Scheme to “On the
Scheme becoming effective” or “Upon the Scheme becoming effective” or “Effectiveness of the
Scheme” shall refer to the “Effective Date”.

Effect of Scheme

At and after the Appointed Date and upon the Scheme becoming effective, the entire business and
the whole of the Undertaking of the Transferor Companies shall pursuant to the provisions of
Sections 230 to 232 of the Act and the orders received from the NCLT (“Orders"), the Rules and
other applicable rules, and pursuant to the sanction of the Scheme by Tribunal, stand amalgamated
with and vested in the Transferee Company, as a going concern, without any further act or
instrument, together with all the properties, assets, rights, liabilities, benefits and interests therein
by virtue of and in the manner provided in this Scheme.

Without prejudice to the generality of sub-clause 7.1 above, upon the coming into effect of the
Scheme and with effect from the Appointed Date, the transfer and vesting shall be effected as
follows:

(@) all assets, properties, tangible or intangible, licenses, franchises, rights, privileges, permits,
guotas, entitlements, registrations, allotments, approvals, consents, concessions, trade mark
licenses, no objection certificates required to carry on the business of the Transferor
Company 1, including application for registration of trade mark, patents, copyrights and
their right to use available to the Transferor Companies as on the Appointed Date or any
other date which may be taken after the Appointed Date but till the Effective Date, shall get
transferred to the Transferee Company without any further instrument, deed or act or
payment of any further fee, charge or securities.

(b) With effect from the Appointed Date and upon the Scheme becoming effective, all
Certificate of Registrations and Approval Letters/ Orders as available with
Transferor Companies as on the Appointed Date or any other date which may be taken by
the Transferor Companies after the Appointed Date but till the Effective Date shall get
transferred to Transferee Company without any further instrument, deed or act or payment
of any further fee, charge, or securities.

(c)  With effect from the Appointed Date and upon the Scheme becoming effective, all the assets
of the Transferor Companies as are movable in nature including, sundry debtors, outstanding
loans and advances, insurance claims, advance tax, Minimum Alternate Tax (MAT) set-off
rights, tax losses and unabsorbed depreciation set-off rights, pre-paid taxes (including taxes
deducted at source), levies/liabilities, Tax deduction or any other benefit available under
the IT Act, including but not limited to Tax deduction available on payment of certain
expenses, CENVAT/ Central Sales Tax or State Value added tax credits, GST credits,
benefits/ credits available under excise or customs duty regulations benefits receivable from

16



(d)

()

(f)

(9)

(h)

(i)

Government or Statutory or Regulatory authorities such as duty drawback, incentives,
rebates etc., if any, recoverable in cash or in kind or for value to be received, bank balances
and deposits, if any, with Government, Semi-Government, local and other authorities and
bodies, customers and other persons or any other assets otherwise capable of transfer by
physical delivery, would get transferred by physical delivery only and all others assets would
get transferred by endorsement and delivery, by vesting and recordable pursuant to this
Scheme, shall stand vested in Transferee Company, and shall become the property and an
integral part of the Transferee Company without any further instrument, deed or act or
payment of any further fee, charge or securities.

All guarantees provided by any bank in favor of the Transferor Companies outstanding as
on the Effective Date, shall stand substituted in favor of and vest in the Transferee Company
and shall endure to the benefit of the Transferee Company.

With effect from the Appointed Date and upon the Scheme becoming effective, all
incorporeal properties of the Transferor Companies as on Appointed Date or any such
property which may be taken after the Appointed Date but till the Effective Date, shall get
transferred to Transferee Company without any further instrument, deed or act or payment
of any further fee, charge, or securities.

With effect from the Appointed Date and upon the Scheme becoming effective, all
investment in subsidiaries, special purpose vehicles, joint ventures of Transferor Companies
as on Appointed Date or any investment which may be made after the Appointed Date but
till the Effective Date, shall get transferred to Transferee Company without any further
instrument, deed or act or payment of any further fee, charge, or securities.

With effect from the Appointed Date and upon the Scheme becoming effective, all
immovable properties including but not limited to land and buildings or any other
immovable properties of Transferor Companies, whether freehold or leasehold, and any
documents of title, registrations, rights and easements in relation thereto shall stand
transferred to and be vested in Transferee Company, without any further instrument, deed
or act or payment of any further fee, charge or securities either by the Transferor Companies
or Transferee Company.

With effect from the Appointed Date, Transferee Company shall be entitled to exercise all
rights and privileges and be liable to pay ground rent, taxes and fulfill obligations, in relation
to or applicable to such immovable properties. The mutation/substitution of the title to the
immovable properties shall be made and duly recorded in the name of Transferee Company
by the appropriate authorities pursuant to the sanction of the Scheme by the NCLT and the
Scheme becoming effective in accordance with the terms hereof.

With effect from the Appointed Date and upon the Scheme becoming effective, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever
nature in relation to Transferor Companies to which the Transferor Companies are a party
or to the benefit of which Transferor Companies may be eligible, and which are subsisting
or having effect immediately before the Effective Date, shall be in full force and effect
against or in favor of Transferee Company and may be enforced as fully and effectually as
if, instead of Transferor Companies, Transferee Company had been a party or beneficiary or
obligee thereto.
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7.3

7.4

()  With effect from the Appointed Date and upon the Scheme becoming effective, all permits,
guotas, rights, bonds, guarantees provided, incentives or subsidies, entitlements, licenses
including those relating to trademarks, tenancies, patents, copyrights, privileges, software,
powers, facilities of every kind and description of whatsoever nature in relation to Transferor
Companies to which Transferor Companies is a party or to the benefit of which Transferor
Companies may be eligible and which are subsisting or having effect immediately before
the effective date, shall be enforceable as fully and effectually as if, instead of Transferor
Companies, Transferee Company had been a party or beneficiary or obligee thereto.

(k)  With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, no-objection certificates, permissions or approvals or consents required to carry on
operations of Transferor Companies or granted to Transferor Companies shall stand vested
in or transferred to Transferee Company without further act or deed, and shall be
appropriately transferred or assigned by the statutory authorities concerned therewith in
favor of Transferee Company upon the vesting of Transferor Companies’ businesses and
Undertakings pursuant to this Scheme. The benefit of all statutory and regulatory
permissions, licenses, approvals, and consents including the statutory licenses, permissions
or approvals or consents required to carry on the operations of Transferor Companies shall
vest in and become available to Transferee Company pursuant to this Scheme.

() With effect from the Appointed Date and upon the Scheme becoming effective, all motor
vehicles of any description whatsoever of Transferor Companies shall stand transferred to
and be vested in the Transferee Company, and the appropriate Governmental and
Registration Authorities shall substitute the name of Transferee Company in place of
Transferor Companies, without any further instrument, deed or act or any further payment
of fee, charge, or securities.

Transfer Of Debts And Liabilities

With effect from the Appointed Date and upon the Scheme becoming effective, all debts,
liabilities, contingent liabilities, trade payables, loans, advances and other obligations (including
any guarantees, letters of credit, letters of comfort or any other instrument or arrangement which
may give rise to any liability in whatever form), duties and obligations whether provided for or
not in the books of accounts or disclosed in the balance sheets of Transferor Compan, shall,
without any further act, instrument or deed be transferred to and vested in and assumed by and/or
deemed to be transferred to and vested in and assumed by the Transferee Company pursuant to
the provisions of Sections 230 to 232 of the Act, so as to become the liabilities of the Transferee
Company and further that it shall not be necessary to intimate or obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which such
liabilities have arisen, in order to give effect to the provisions of this Clause.

Contracts, Deeds, Bonds And Other Instruments

Upon the coming into effect this Scheme and with effect from the Appointed Date and subject
to other provisions contained in this Scheme all contracts, deeds, agreements, arrangements,
assurances and other instruments of whatsoever nature to which the Transferor Companies are
party to or to the benefit of which the Transferor Companies may be eligible, and which are
subsisting or having effect immediately before the Effective Date shall be in full force and effect
against or in favor of the Transferor Companies and may be enforced as fully and effectually as
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if instead of the Transferor Companies, the Transferee Company had been the party thereto or
the beneficiary or oblige thereof.

7.5 Transfer Of Employees

10.

On the Scheme becoming Effective, all the executives, staff, workmen, and other employees, if
any, in the service of the Transferor Companies shall become the executives, staff, workmen,
and other employees of the Transferee Company.

Relationship subsisting between the Transferor Companies and the Transferee Company

The Transferor Companies and Transferee Company are held by common shareholders i.e.,
Continental Automotive Holding Netherlands B.V (majority shareholder) and CAH Holding
B.V(minority shareholder)

Investigation or proceedings, if any, pending against the Transferor Companies or
Transferee Company under the Act

There are no investigation or proceedings pending against the Transferor Companies or the
Transferee Company under the Act.

Consideration

a) Upon this Scheme coming into effect and upon transfer and vesting of the business and
Undertaking of Transferor Company No. 1 in Transferee Company, the consideration in
respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied
by Transferee Company as follows:

The Transferee Company, without further application, act or deed, shall issue and allot to
the shareholders of Transferor Company No. 1 holding 99.99% of the share capital i.e.
Continental Automotive Holding Netherlands B.V (other than the shares already held
therein immediately before the amalgamation by Transferee Company, its Nominee or
Subsidiary Company) and minority shareholder of the Transferor Company No. 1 holding
0.01% of the share capital i.e., CAH Holding B.V, as per the share exchange ratio
determined by the Registered Valuer (basis the Valuation Report dated 13 December
2022), ie:

1 Equity Share of Rs. 10.00 (Rupees Ten) each Fully Paid-up to Continental Automotive
Holding Netherlands B.V., and CAH Holding B.V. Transferee Company in lieu of every
5 equity shares of Rs. 10.00 (Rupees Ten) each Fully Paid-up in Transferor Company
No. 1 (“New Equity Shares™).

b) Upon this Scheme coming into effect and upon transfer and vesting of the business and
Undertaking of Transferor Company No. 2 in Transferee Company, the consideration in
respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied
by Transferee Company as follows:

The Transferee Company, without further application, act or deed, shall issue and allot to
the shareholders of Transferor Company No. 2 holding 99.00% of the share capital i.e.
Continental Automotive Holding Netherlands B.V (other than the shares already held
therein immediately before the amalgamation by Transferee Company, its Nominee or
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11.

12.

Subsidiary Company) and minority shareholder of the Transferor Company No. 2 holding
1% of the share capital i.e., CAH Holding B.V, as per the share exchange ratio determined
by the Registered Valuer (basis the Valuation Report dated 13 December 2022), ie :

1 Equity Share of Rs. 10.00 (Rupees Ten) each Fully Paid-up to Continental Automotive
Holding Netherlands B.V., and CAH Holding B.V. in Transferee Company in lieu of
every 1 equity share of Rs. 10.00 (Rupees Ten) each Fully Paid-up in Transferor
Company No. 2 (“New Equity Shares™).

Summary of Valuation report (if applicable) including basis of valuation and fairness
opinion of the registered valuer, if any, and the declaration that the valuation report is
available for inspection at registered office of the Company

For the purpose of determining the equity value of the shares of the Transferor Companies for the
proposed amalgamation, as required under the Act, the Transferee Company has obtained a
valuation report dated 13" December 2022 from Sushma Rajgaria, Registered Valuer (S & FA),
(Registration No. IBBI/RV/04/2020/13156) (“Registered Valuer”).

The same is available for inspection at the Registered Office of the Transferor Companies and
Transferee Company on all working days, except Saturdays, Sundays and Public Holidays, during
business hours from Monday to Friday between 10.00 A.M. to 5.00 P.M. upto one day prior to
the date of the meeting.

Date of the board Meeting at which the Scheme was approved by the board of directors
including the name of the directors who voted in favour of the resolution, who voted against
the resolution and who did not vote/ participate on such resolution:

Transferor Company No. 1:

Date of Board Meeting: 12" December 2022

The Meeting was attended by the following Directors who voted in favour of the resolution
unanimously:

1. Mr. Prashanth Doreswamy

2. Mr. Bernhard Willi Klumpp

There was no other Director who voted against the resolution or did not participate on the
resolution.

Transferor Company No. 2:
Date of Board Meeting: 13" December 2022

The Meeting was attended by the following Directors who voted in favour of the resolution

unanimously:
1. Mr. Valerio Jude Fernandes
2. Mr. Vidyasagar Sriperumbudur

There was no other Director who voted against the resolution or did not participate on the
resolution.
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13.

14.

15.

Transferee Company:
Date of Board Meeting: 13" December, 2022

The Meeting was attended by the following Directors who voted in favour of the resolution

unanimously:

1. Mr. Prashanth Doreswamy
2. Mr. Philipp Von Hirschheydt
3. Mr. Laurent Loic Fabre

There was no other Director who voted against the resolution or did not participate on the
resolution.

Total amount due to Unsecured Creditors of the Transferor Companies and the Transferee
Company as on 30" November, 2022, is given below:

S.No. | Un-secured Creditors of Amount (in INR)

1 Transferor Company No. 1 2,63,84,77,560
2 Transferor Company No. 2 1,64,71,327
3 Transferee Company 4,04,74,99,163

Total amount due to Secured Creditors of the Transferor Companies and the Transferee
Company as on 30™ November 2022, is given below:

S.No. | Secured Creditors of Amount (in INR)
1 Transferor Company No. 1 NIL
2 Transferor Company No. 2 NIL
3 Transferee Company NIL

Effect of the Scheme on the Promoters, Directors, Key Managerial Personnel,
Shareholders, etc

a. Upon the effectiveness of the Scheme, the Transferee Company shall issue consideration to
the equity shareholders of the Transferor Company No. 1 and Transferor Company No. 2 in the
abovementioned swap ratio. Post-merger, there will be no change in the shareholder of the
Transferee Company since the Transferor Company No. 1, Transferor Company No. 2 and
Transferee Company are held by a common shareholders.

b. The effectiveness of the Scheme shall have no adverse impact on the equity shareholders of
the Company.

c. The Company is not expecting any changes or impact on the KMP, Board of Directors,
employees or the creditors.

d. The proposed Scheme of Amalgamation does not envisage any corporate debt restructuring.
There is no proposal to restructure or vary the debt obligation of any of the Transferor
Companies and Transferee Company towards their respective creditors. The proposed Scheme
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16.

b)

c)

d)

of Amalgamation will not adversely affect the rights of any of the creditors of the Transferor
Companies and Transferee Company in any manner whatsoever.

e. The proposed Scheme of Amalgamation will not have any adverse effect on the Secured
Creditors, Unsecured Creditors, Employees and other stakeholders, if any, of the Transferor
Companies and Transferee Company.

General:

The rights and interests of the Equity Shareholders and Creditors of Transferor Companies and
Transferee Company will not be prejudicially affected by the Scheme as no sacrifice or waiver
is, at all called from them nor their rights sought to be modified in any manner.

There are no winding-up proceedings pending against the Transferor Companies and Transferee
Company as of date.

The following additional documents will be open for inspection to the creditors of the
Transferor Companies and Transferee Company at its Registered Office between 10:00 A.M.
to 05:00 P.M. on all working days, except Saturdays, Sundays and Public Holidays, up to 1
(one) day prior to the date of the Meeting:

i.  Papersand proceedings in Company Application No. CA (CAA) No.2/ BB/ 2023 including
a certified copy of the Order of the Bengaluru Bench of the Hon’ble Tribunal in the said
Company Application directing the convening and holding of the Meeting of the
Unsecured creditors as on Cut-off date of the Transferee Company;

ii. Memorandum of Association and Articles of Association of Transferor Companies and
Transferee Company;

iii. Latest audited financial statements of the Transferor Companies and Transferee Company
for the financial year ended 31st March, 2022.

iv. Register of Directors and Shareholders of Transferor Companies and Transferee Company;

v. Copies of the resolutions passed by the Board of Directors of Transferor Companies and
Transferee Company approving the Scheme.

vi. Copy of the certificate issued by the Auditor of the Transferor Companies and Transferee
Company to the effect that the accounting treatment, if any, proposed in the Scheme of
Amalgamation is in conformity with the Accounting Standards prescribed under Section
133 of the Companies Act, 2013.

Copies of the Scheme of Amalgamation, the Explanatory Statement and other relevant
documents can be obtained free of charge on all working days (except Saturday) during 11:00
A.M.to 05:00 P.M. from the Registered Office of the of Transferor Companies or Transferee
Company or / and at the office of its representative, M/s K Dushyantha Kumar, No. 404/2, 7"
Main, 9" Cross, Jayanagar Il Block, Bangalore — 560011.

This statement may be treated as an Explanatory Statement under Sections 230 & 232 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the Companies
Act, 2013.

Dated this 14 March 2023 Sd/-
Name: K Dushyantha Kumar

Authorised Representative
Place: Bengaluru
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SCHEME OF AMALGAMATION
OF

CONTINENTAL AUTOMOTIVE BRAKE SYSTEMS (l) PRIVATE LIMITED -
“TRANSFEROR COMPANY 1"

AND
CONTINENTAL LIGHTING INDIA PRIVATE LIMITED - “TRANSFEROR COMPANY 2”
WITH

CONTINENTAL AUTOMOTIVE COMPONENTS (INDIA) PRIVATE LIMITED -
“TRANSFEREE COMPANY”

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Under the provisions of Section 230 to Section 232 and other applicable provisions of
the Companies Act, 2013 and Rules framed thereunder
PARTS OF THE SCHEME

The Scheme is divided into the following parts:

Part | Deals with Preamble, Description of the Companies and Rationale of the
Scheme

Partll Deals with Definitions and Share Capital

Part lll Deals with the mechanics of the Scheme and contains the following sections

a) Section A - Amalgamation of Transferor Company 1 with Transferee
Company; and
b) Section B - Amalgamation of Transferor Company 2 with Transferee
Company
Part IV Deals with the General Terms and Conditions that will be applicable to the
Scheme




PART |

REAMBLE, DESCRIPTION OF THE COMPANIES AND RATIONALE OF THE SCHEME

PREAMBLE, DESCRIPTION OF THE COMPANIES AND RATIONALE OF THE SCHEME

1.

1.1

1.2

1.3.

2.1.

PREAMBLE

This Scheme of Amalgamation (“the Scheme”) is presented pursuant to Sections 230
to 232 and other applicable provisions of the Companies Act, 2013 (including any
statutory modification or re-enactment thereof, for the time being in force) for
amalgamation of Continental Automotive Brake Systems (I) Private Limited
(“Continental Brakes” or “Transferor Company 1) and Continental Lighting India
Private Limited (“Continental Lighting” or “Transferor Company 2") with Continental
Automotive Components (India) Private Limited (“Continental Automotive” or
“Transferee Company™) and section 2(1B) and other related provisions of the IT Act.

As on the date of filing of this Scheme, the Transferor Companies and Transferee
Company are held by common shareholders i.e., Continental Automotive Holding
Netherlands B.V (majority shareholder) and CAH Holding B.V(minority shareholder)

This Scheme deals with the details of process of amalgamation, transfer and vesting of
assets and liabilities, consideration, accounting treatment, increase in the share capital
and also provides for various other matters consequential to or otherwise integrally
connected herewith.

DESCRIPTION OF THE COMPANIES

Continental Brakes, Transferor Company 1 is a private limited company incorporated
under the provisions of the Companies Act, 1956 and duly existing under the Companies
Act, 2013 having its registered office at Plot No 179-180, Sector-5 IMT Manesar.
Gurgaon - 122050, Haryana, India. Continental Brakes was incorporated on 3 January
2008 with a Corporate |dentification Number (“CIN”) of U74900HR2008PTC037519
issued by the Registrar of Companies, New Delhi and Haryana, India, originally in the
name of Continental Rico Hydraulic Brakes India Private Limited. The Registrar of
Companies, New Delhi and Haryana has issued a Certificate dated 4 May 2012 pursuant
to the change in name of the Company to Continental Automotive Brake Systems (1)
Private Limited. Continental Brakes was incorporated with the following main objects: to
manufacture, produce, prepare, develop, repair, export, import, purchase, sell and
generally carry on business in the manufacture, sale and supply  of brakes of all
descriptions including frictional, dynamic, slipper, mechanical, magnetic, vacuum servo,
hydraulic, electronic, band-brakes, electro-mechanical and other power brakes, railway
and tramcar brakes, hand, post and load brakes and running brakes, in India and
abroad.
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2.2

2.3.

In terms of its operations, Continental Brakes is primarily engaged in the business of
manufacturing, selling, and distributing hydraulic brake systems and electronic brake
systems in India and overseas markets.

Continental Lighting, Transferor Company 2 is a private limited company
incorporated under the provisions of the Companies Act, 2013 having its registered
office at No.53B, Bommasandra Industrial Area, Phase |, Hosur Road, Bengaluru —
560099, Karnataka, India. Continental Lighting was incorporated vide certificate dated
28 September 2018 with a CIN of U31900KA2018FTC116935 issued by the Registrar
of Companies, Karnataka, India, originally in the name of Osram Continental India
Private Limited. The Registrar of Companies, Karnataka has issued a Certificate dated
28 October 2021 pursuant to the change in name of the Company to Continental Lighting
India Private Limited. Continental Lighting was incorporated with the following main
objects: to carry out businesses including but not limited to develop, manufacture, supply
and sell lighting functions (visible and non-visible) and developments, derivatives as well
as substitutes thereof for motor driven vehicles, in particular automotive lighting as well
as any activities ancillary thereto.

In terms of its operations, Continental Lighting is in the business of providing research
and development services to its group companies across the globe.

Continental Automotive, Transferee Company is a private limited company
incorporated under the provisions of the Companies Act, 1956 and duly existing under
the Companies Act, 2013 having its registered office at Plot No 53B, Bommasandra
Industrial Area, Attibele Hobli, Anekal Taluk, Bengaluru — 560099, Karnataka, India.
Continental Automotive was incorporated vide certificate dated 15 June 2007 and has
CIN - U72900KA2007PTC043146 as it appears in the Company’s Master Data in the
records of Ministry of Corporate Affairs (previously as U29200KA2007PTC043146)
issued by the Registrar of Companies, Karnataka, India, originally in the name of
Siemens VDO Automotive Components Private Limited. The Registrar of Companies,
Karnataka has issued a Certificate dated 11 April 2008 pursuant to the change in name
of the Company to Continental Automotive Components (India) Private Limited.
Continental Automotive was incorporated with the following main objects: to design,
develop, manufacture, buy, sell, lease, hire, purchase, distribute, assemble, export,
import, repair all precision instruments, components, systems including panel
instruments, body, chassis, and interior components/systems for automobiles and
vehicles of all descriptions, garage equipments, tools and machineries of all
descriptions.

Further, Other allied objects mainly includes additionally to carry on the business of
engineering, tooling, supply chain management, logistics, process improvements, e-
business and to offer services ranging from design engineering, process engineering,
product data management, knowledge based engineering, systems engineering, tool
development, software development and software customization and such similar
Information Technology-enabled service related activities in respect of parts,
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3.1.

3.2

3.3.

accessories, components, systems, modules, assemblies or aggregates of any vehicles
of any description, directly or indirectly in relation to the transportation industry and any
other field, whether directly or through alliances, joint ventures, outsourcing or otherwise
and to provide onsite, offsite consulting services for clients in India and abroad.

In terms of its operations, Continental Automotive is primarily engaged in the business
of manufacturing and trading of instrumentation products, clusters, sensors, and other
allied components for the automobile industry.

This comprehensive Scheme provides for the amalgamation of Transferor Company 1
and Transferor Company 2 into Transferee Company, which would thereby result in
amalgamation of each of the Transferor Companies into the Transferee Company,
pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 and
applicable rules (the “Amalgamation”). Further, this Amalgamation of Transferor
Company 1 and Transferor Company 2 shall take effect from the Appointed Date (as
defined hereinafter) and shall be in accordance with the provisions of Section 2(1B) of
the Income-Tax Act, 1961.

Hereinafter, the Transferor Company 1 and Transferor Company 2 will be collectively
referred as “Transferor Companies”. The Transferor Companies and Transferee
Company are individually referred to as a “Party” and collectively referred to as
‘Parties”.

OBJECTIVES AND RATIONALE OF THE SCHEME

The Transferor Companies and the Transferee Company form part of the same group
viz Continental Group. Continental Group, headquartered in Germany, is a multinational
automotive parts manufacturing company operating under mainly three sectors -
automotive, tires and ContiTech with 16 business areas. The Automotive sector
comprises of technologies for passive safety, brake, chassis, motion and motion control
systems. The Continental Group has multiple subsidiary companies across the globe
with 9 such subsidiaries in India.

Continental Automotive group in India wishes to consolidate and operate minimal
entities in each of its division/ sectors referred above. The Transferor Companies and
the Transferee Company are part of Automotive sector and are also held by a common
shareholders ie Continental Automotive Holding Netherlands B.V (majority shareholder)
and CAH Holding B.V (minority shareholder) as on the date of filing this Scheme of
Merger. With an intent to accelerate the business, to consolidate the common customer
base and to streamline the operating structure, the Transferor Companies are proposed
to be amalgamated with the Transferee Company through this Scheme.

In addition, this amalgamation would provide transparency to the Shareholders to
engage and deal with a ‘single’ entity ie Transferee Company, leading to commitment
and better functioning of businesses.
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It is expected that the integration, consolidation, and amalgamation of the Transferor
Companies with the Transferee Company would, inter-alia entails the following benefits:

(i)

(i)

(i)

(iv)

(v)

(vi)

(vii)

Achieve greater integration and greater financial strength and flexibility for the
combined entity leading to stronger negotiation power in the market and
strengthened leadership in the industry;

Achieve business synergies on account of consolidation of related/ duplicative
processes, including consolidation of plant/ manufacturing infrastructure,
consolidation of support services divisions within these entities, eliminate inter-
company transactions, cost optimization etc;

Achieve greater efficiency in cash management and unfettered access to large
cash flows, effective and centralized management of funds generated by the
combined business which can be deployed more efficiently to fund larger projects
with a stronger platform and strengthen brand visibility;

Achieve business growth in a more advantageous manner by combining all the
businesses undertaken by the Parties into one and thereby provide an integrated
offering to stakeholders as well as extenal customers/ agencies;

Achieve cost savings on account of reduction of various statutory and regulatory
compliances, standardization and simplification of business processes, elimination
of duplication and rationalization of administrative expenses and simplification of
structure;

Achieve administrative efficiency through better or centralized control over
ongoing and future tax compliances/ litigation under various tax laws, corporate
laws and exchange control regulations; and

the amalgamation will lead to the formation of a stronger entity having greater
capacity for conducting its operations more efficiently and competitively.

In view of the aforesaid, the Board of Directors of the Transferor Companies and the
Transferee Company have considered and proposed the amalgamation for the transfer
and vesting of the Transferor Companies with and into the Transferee Company and
other matters herein, and that amalgamation would benefit the shareholders, creditors,
employees and other stakeholders of the Transferor Companies and the Transferee
Company.

The Scheme is between the Transferor Company 1, Transferor Company 2 and the
Transferee Company and their respective shareholders and creditors and is not intended
to be a compromise with any of their creditors.
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4.2.

4.3.
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4.5.

4.86.

4.7.

4.8.

PART Il

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

“Act” or “the Act” means the Companies Act, 2013 and the Rules and Regulations
made thereunder and shall include any statutory modifications, re-enactment, or
amendment thereof for the time being in force.

“Amalgamation” shall mean the amalgamation of the Transferor Companies with the
Transferee Company pursuant to the sections 230 to 232 and other relevant provisions
of the Act, as contemplated under this scheme.

“Appointed Date” means the open of business on 1 April 2022 or such date as may be
determined by the Board of Directors of the Transferor Companies, and the Transferee
Company or such other time and date as the Tribunal may fix or direct.

“Appropriate Authority” means any government body (central, state, or local
Government), legislative body, statutory body, departmental or public body or regulatory
or administrative authority, judicial or arbitral body or other organization operating under
the force of law including NCLT, income-tax authorities, Reserve Bank of India, and
other applicable authorities pursuant to the provisions of Section 230(5) of the Act, as
may be relevant in the context.

“Board of Directors” or “Board’” means the respective Board of Directors of the
Transferor Companies and the Transferee Company

“Companies” means Continental Automotive, Continental Lighting and Continental
Brakes, collectively.

“Effective Date” means the date or last of the dates on which the certified copy of the
order of the NCLT sanctioning this Scheme of Amalgamation is filed with the Registrar
of Companies, New Delhi and Haryana and the Registrar of Companies, Karnataka, by
the Transferor Companies and Transferee Company, as applicable. Any reference in
the Scheme to “On the Scheme becoming effective” or “Upon the Scheme becoming
effective” or “Effectiveness of the Scheme” shall refer to the “Effective Date”.

“Encumbrance” shall mean options, pledge, hypothecation, mortgage, lien, security
interest, claim, charge (whether fixed or floating), assignment, deed of trust, pre-emptive
right, easement, limitation, attachment, restraint security interest or any other
encumbrance of any kind or nature whatsoever, and the term “Encumbered” shall be
construed accordingly.

# 53-8,
Bommasandra
hdustrial An,,,:
Bangalore

28



4.9.

4.10.

4.11.

4.12.

4.13.

4.14.

4.15.

4.16.

4.17.

4.18.

“Governmental Authority” means any central, state, or local government, legislative
body, regulatory or administrative authority, agency or commission or any court, tribunal,
board, bureau, instrumentality, judicial or arbitral body having jurisdiction.

“Goods and Service Tax” or “GST” means Goods and Service Tax, 2017 including
any statutory rules, modifications, re-enactments, or amendments thereof for the time
being in force.

“Income Tax Act” or “IT Act” means the Income Tax Act, 1961, including any statutory
rules, modifications, re-enactments, or amendments thereof for the time being in force.

“Law” or “Applicable Law” includes all applicable statutes, enactments, acts of
legislature or Parliament, laws, ordinances, rules, byelaws, regulations, notifications,
guidelines, policies, directions, directives and orders of any government, statutory
authority, Tribunal, Board, Court of India or any other country or jurisdiction as
applicable.

“MCA” means the Ministry of Corporate Affairs, Government of India.

“NCLT" means the National Company Law Tribunal, Chandigarh bench, having
jurisdiction over the Transferor Company 1 and/or National Company Law Tribunal,
Bengaluru bench having jurisdiction over the Transferor Company 2 and Transferee
Company, constituted under the Companies Act, 2013 and authorized as per the
provisions of the Companies Act, 2013 for approving any scheme of arrangement,
compromise, or reconstruction of Company under Section 230 to 232 of the Companies
Act, 2013.

“Official Liquidator” or “OL”: means Official Liquidator having jurisdiction over the
Transferor Companies and Transferee Company.

“Registrar of Companies” or “ROC” means the Registrar of Companies, New Delhi,
and Haryana and/or Registrar of Companies, Karnataka, India.

“Rules” means the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and shall include any statutory modifications, re-enactment or amendment
thereof for the time being in force".

“Scheme” or “Scheme of Amalgamation” means this Scheme for Amalgamation of
Transferor Companies with Transferee Company under Sections 230-232 of the
Companies Act, 2013 as approved by the Board of Directors of both the Companies in
its present form and with any modifications and amendment, if any as may be made
from time to time and with appropriate approvals of relevant Governmental Authority and
subject to sanction of the Ministry of Corporate Affairs and other relevant regulatory
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4.19.

4.20.

4.21.

4.22.

4.23.

authorities as may be required under Companies Act, 2013 and all other applicable laws.

‘“Transferee Company” means Continental Automotive Components (India) Private
Limited.

“Transferor Company 1" means Continental Automotive Brake Systems (I) Private
Limited.

“Transferor Company 2" means Continental Lighting India Private Limited.

“Transferor Companies” shall mean both Transferor Company 1 and Transferor
Company 2

‘Undertaking 1" means the entire business and whole of the undertakings of the
Transferor Company 1 as a going concern, including and not limited to all its assets,
rights, licenses, powers, and all its debts outstanding, liabilities, duties, obligations,
contracts, and employees as on the Appointed Date, and shall include (without
limitation):

(a) All the assets and properties (whether movable or immovable, tangible or
intangible, real or personal, in possession or reversion, corporeal or incorporeal,
present, future or contingent of whatsoever nature) of the Transferor Company 1,
including, without limitation, all lands (whether leasehold or freehold), structures,
estates, plants, machinery, equipment, leasehold improvements, buildings and
structures, offices, capital work-in-progress, furniture, fixtures, office equipment,
computers, inventories, sundry debtors, credits, deposits, loans and advances
(whether recoverable in cash or in kind for value to be received), investments of
all kinds, cash and cash equivalents, bank accounts (including bank balances),
intellectual property rights, trademarks, trade names, patents, copyrights, rights of
any other nature whatsoever including know-how, domain names, or any
applications for patents, patent rights, trademarks, trade names, design,
copyrights whether tangible or otherwise, contingent rights or benefits, benefits of
any deposits, receivables, advances or deposits paid by or deemed to have been
paid by the Transferor Company 1, financial assets, benefit of any bank
guarantees, performance guarantees and letters of credit, leases (including lease
rights), hire purchase contracts, rights and benefits under any agreement,
contracts and arrangements and all other interests in connection with or relating
to the Transferor Company 1, whether or not included in the books of accounts,
belonging to or in the ownership, power or possession and in the control of or
vested in or granted in favor of or enjoyed by the Transferor Company 1, whether
in India or abroad.

(b) All debts, borrowings, obligations, duties and liabilities, both present and future,
contingent liabilities and liabilities or obligations under any licenses or permits or
schemes of every kind, of whatsoever nature and description and howsoever
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(c)

(d)

(e)

(f)

(@)

arising, raised or incurred or utilized, whether secured or unsecured, whether in
Indian rupees or foreign currency, whether provided for or not in the books of
account or disclosed in the balance sheet of the Transferor Company 1 as at the
Appointed Date.

All Contracts including material contracts, agreements, bids, tenders, licenses,
linkages, memoranda of understanding, memoranda of agreements, memoranda
of agreed points, letters of agreed points, agreed term sheets, arrangements,
understandings, whether written or otherwise, deeds, bonds, schemes,
arrangements, sales orders, purchase orders, job orders, right of way, tenancy
rights or other instruments of whatsoever nature to which the Transferor Company
1 is a party, exclusively relating to this Undertaking 1 or otherwise identified to be
for the benefit of the same.

All the investments (including shares, scrips, stocks, bonds, debenture stocks,
units, certificates), branch offices and properties of whatsoever nature, of the
Transferor Company 1, situated in India or anywhere outside India.

All permits, quotas, rights, claims, entitlements (including but not limited to
Remission of Duties and Taxes on Export Products or RODTEP, Modified Special
Incentive Package Scheme or MSIPS), registrations, industrial and other licenses
and approvals, bids, tenders, authorities, letters of intent, letter of approval,
development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals, plans, consents, transferable
development rights, rights in relation to floor area ratio, subsidies, rights under any
agreements entered with parties, privileges, income tax benefits and exemptions,
indirect tax credits including but not limited to Goods & Service Tax credits,
CENVAT credits, FTP, central sales tax or state value added tax credits, excise
duty, advance tax payments, receivables in relation to tax deducted at source,
minimum alternate tax credits, reserves, business losses and unabsorbed
depreciation carried forward as per the provisions of IT Act, book losses and
unabsorbed depreciation, all other rights including tax deferrals and exemptions
and other benefits, receivables, and liabilities related thereto pertaining to any of
the existing or erstwhile tax and regulatory provisions, licenses, powers and
facilities of every kind, nature and description whatsoever, provisions and benefits
of all agreements, contracts and arrangements and all other interests in
connection with or relating to the Transferor Company 1.

All benefits, entitlements, incentives and concessions under incentive schemes
and policies, subsidy receivables from Government, grants from any Appropriate
Authority to the extent statutorily available to the Transferor Company 1 pertaining
to this Undertaking 1, along with associated obligations.

Right to any claim not presented or made by the Transferor Company 1 in respect
of refund of any tax, duty, cess or other charge, including any erroneous or excess
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(h)

@)

()

payment thereof made by the Transferor Company 1 and any interest thereon,
with regard to any law, act or rule or Scheme made by any Governmental
Authority, and in respect of set-off, carry forward of unabsorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance, amortization
benefit, etc. under the IT Act, respective indirect tax acts, or taxation laws of any
state, or taxation laws of other countries, or any other or like benefits under the
said acts or under and in accordance with any law or act, whether in India, or
anywhere outside India.

All staff, workmen and employees, if any, engaged in the business or in connection
with the Transferor Company 1, and on the rolls of the Transferor Company 1 on
the closing hours of the date immediately preceding the Effective Date.

All other liabilities and obligations of the Transferor Company 1 of whatsoever kind
including liabilities with regard to the employees of the Transferor Company 1 with
respect to the payment of gratuity, employee state insurance, pension, benefits
and provident fund or compensation, if any, in the event of resignation, death,
voluntary retirement or retrenchment.

Without prejudice to the generality of the above Clauses, the undertaking of the
Transferor Company 1 shall include all remissions, remedies, subsidies,
guarantees, bonds, hire purchase, lending arrangements, benefits of security
arrangements, security contracts, computers, computer programs manuals, data,
catalogues, quotations, sales and advertisement materials, list of present and
former customers and suppliers, customer and supplier pricing information and all
other records and documents relation to the Transferor Company 1, business
activities and operations and licenses, assignments and grants in respect thereof,
import quotas, and other quota rights, insurance policies, preliminary expenses, if
any, benefit of deferred revenue expenditure, prepaid expenditure, consents,
permissions, investments letters of intent, registrations, powers, contracts, deeds,
engagements, arrangements, rights, credits, titles, goodwill, interests, benefits,
memberships, advantages, leasehold rights, brands, sub-letting tenancy rights,
with or without the consent of the landlord as may be required by law, industrial
and other licenses of all kinds, permits, authorizations, quota rights, right to use
and avail of telephones, telex, facsimile and other communication facilities
connections, installations and equipment, rights, utilities, electricity and electronic
and all other services of every kind, nature and description whatsoever, reserves,
provisions, funds, and benefits of all agreements, arrangements, deposits,
advances, recoverable and receivables, whether from government, semi-
government, local authorities or any other person including customers, contractors
or other counter parties, etc., all earnest monies, rights, titles, claims and all other
interests, rights and powers of every kind, nature and description whatsoever,
privileges, liberties, easements, advantages, benefits, exemptions, and approvals,
all book of accounts, documents and records of whatsoever nature and where so
ever situated whether in physical or electronic form, belonging to or in the
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4.24.

ownership, power or possession or control of or vested in or granted in favor of or
enjoyed by the Transferor Company 1 as at the Appointed Date and thereafter.

It is intended that the definition of Undertaking 1 under this Clause would enable the
transfer of all property, assets, rights, duties, employees, and liabilities of the Transferor
Company 1 into the Transferee Company pursuant to this Scheme.

“Undertaking 2" means the entire business and whole of the undertakings of the
Transferor Company 2 as a going concem, including and not limited to all its assets,
rights, licenses, powers, and all its debts outstanding, liabilities, duties, obligations,
contracts, and employees as on the Appointed Date, and shall include (without
limitation):

(@

(b)

All the assets and properties (whether movable or immovable, tangible or
intangible, real or personal, in possession or reversion, corporeal or incorporeal,
present, future or contingent of whatsoever nature) of the Transferor Company 2,
including, without limitation all lands (whether leasehold or freehold), structures,
estates, plants, machinery, equipment, leasehold improvements, buildings and
structures, offices, capital work-in-progress, furniture, fixtures, office equipment,
computers, inventories, sundry debtors, credits, deposits, loans and advances
(whether recoverable in cash or in kind for value to be received), investments of
all kinds, cash and cash equivalents, bank accounts (including bank balances),
intellectual property rights, trademarks, trade names, patents, copyrights, rights of
any other nature whatsoever including know-how, domain names, or any
applications for patents, patent rights, trademarks, trade names, design,
copyrights whether tangible or otherwise, contingent rights or benefits, benefits of
any deposits, receivables, advances or deposits paid by or deemed to have been
paid by the Transferor Company 2, financial assets, benefit of any bank
guarantees, performance guarantees and letters of credit, leases (including lease
rights), hire purchase contracts, rights and benefits under any agreement,
contracts and arrangements and all other interests in connection with or relating
to the Transferor Company 2, whether or not included in the books of accounts,
belonging to or in the ownership, power or possession and in the control of or
vested in or granted in favor of or enjoyed by the Transferor Company 2, whether
in India or abroad.

All debts, borrowings, obligations, duties and liabilities, including the Continental
Lighting Debentures and all obligations, duties and liabilities in relation thereto as
set out under the Continental Lighting Debenture Documents, both present and
future, contingent liabilities and liabilities or obligations under any licenses or
permits or schemes of every kind, of whatsoever nature and description and
howsoever arising, raised or incurred or utilized, whether secured or unsecured,
whether in Indian rupees or foreign currency, whether provided for or not in the
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(c)

(d)

(e)

)

@

books of account or disclosed in the balance sheet of the Transferor Company 2
as at the Appointed Date.

All Contracts including material contracts, agreements, bids, tenders, licenses,
linkages, memoranda of understanding, memoranda of agreements, memoranda
of agreed points, letters of agreed points, agreed term sheets, arrangements,
understandings, whether written or otherwise, deeds, bonds, schemes,
arrangements, sales orders, purchase orders, job orders, right of way, tenancy
rights or other instruments of whatsoever nature to which the Transferor Company
2 is a party, exclusively relating to this Undertaking 2 or otherwise identified to be
for the benefit of the same.

All the investments (including shares, scrips, stocks, bonds, debenture stocks,
units, certificates), branch offices and properties of whatsoever nature, of the
Transferor Company 2, situated in India or anywhere outside India.

All permits, quotas, rights, claims, entitlements (including but not limited to
Services Exports from India Scheme), registrations, industrial and other licenses
and approvals, bids, tenders, authorities, letters of intent, letter of approval,
development rights (whether vested or potential and whether under agreements
or otherwise), municipal permissions, approvals plans, consents, transferable
development rights, rights in relation to floor area ratio, subsidies, rights under any
agreements entered with parties, privileges, income tax benefits and exemptions,
indirect tax credits including but not limited to Goods & Service Tax credits,
CENVAT Credits, FTP, advance tax payments, receivables in relation to tax
deducted at source, minimum alternate tax credits, reserves, business losses and
unabsorbed depreciation carried forward as per the provisions of IT Act, book
losses and unabsorbed depreciation, all other rights including sales tax deferrals
and exemptions and other benefits, receivables, and liabilities related thereto,
pertaining to any of the existing or erstwhile tax and regulatory provisions,
licenses, powers and facilities of every kind, nature and description whatsoever,
/provisions and benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Transferor Company 2.

All benefits, entitlements, incentives and concessions under incentive schemes
and policies, subsidy receivables from Government, grants from any Appropriate
Authority to the extent statutorily available to the Transferor Company 2 pertaining
to this Undertaking 2, along with associated obligations.

Right to any claim not presented or made by the Transferor Company 2 in respect
of refund of any tax, duty, cess or other charge, including any erroneous or excess
payment thereof made by the Transferor Company 2 and any interest thereon,
with regard to any law, act or rule or Scheme made by any Governmental
Authority, and in respect of set-off, carry forward of unabsorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance, amortization
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0

benefit, etc. under the IT Act, respective indirect tax acts, or taxation laws of any
state, or taxation laws of other countries, or any other or like benefits under the
said acts or under and in accordance with any law or act, whether in India, or
anywhere outside India.

All staff, workmen and employees, if any, engaged in the business or in connection
with the Transferor Company 2, and on the rolls of the Transferor Company 2 on
the closing hours of the date immediately preceding the Effective Date.

All other liabilities and obligations of the Transferor Company 2 of whatsoever kind
including liabilities with regard to the employees of the Transferor Company 2 with
respect to the payment of gratuity, employee state insurance, pension, benefits
and provident fund or compensation, if any, in the event of resignation, death,
voluntary retirement or retrenchment.

Without prejudice to the generality of the above Clauses, the undertaking of the
Transferor Company 2 shall include all remissions, remedies, subsidies,
guarantees, bonds, hire purchase, lending arrangements, benefits of security
arrangements, security contracts, computers, computer programs manuals, data,
catalogues, quotations, sales and advertisement materials, list of present and
former customers and suppliers, customer and supplier pricing information and all
other records and documents relation to the Transferor Company 2, business
activities and operations and licenses, assignments and grants in respect thereof,
import quotas, and other quota rights, insurance policies, preliminary expenses, if
any, benefit of deferred revenue expenditure, prepaid expenditure, consents,
permissions, investments letters of intent, registrations, powers, contracts, deeds,
engagements, arrangements, rights, credits, titles, goodwill, interests, benefits,
memberships, advantages, leasehold rights, brands, sub-letting tenancy rights,
with or without the consent of the landlord as may be required by law, industrial
and other licenses of all kinds, permits, authorizations, quota rights, right to use
and avail of telephones, telex, facsimile and other communication facilities
connections, installations and equipment, rights, utilities, electricity and electronic
and all other services of every kind, nature and description whatsoever, reserves,
provisions, funds, and benefits of all agreements, arrangements, deposits,
advances, recoverable and receivables, whether from government, semi-
government, local authorities or any other person including customers, contractors
or other counter parties, etc., all earnest monies, rights, titles, claims and all other
interests, rights and powers of every kind, nature and description whatsoever,
privileges, liberties, easements, advantages, benefits, exemptions, and approvals,
all book of accounts, documents and records of whatsoever nature and where so
ever situated whether in physical or electronic form, belonging to or in the
ownership, power or possession or control of or vested in or granted in favor of or
enjoyed by the Transferor Company 2 as at the Appointed Date and thereafter.
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It is intended that the definition of Undertaking 2 under this Clause would enable the
transfer of all property, assets, rights, duties, employees, and liabilities of the Transferor
Company 2 into the Transferee Company pursuant to this Scheme.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning as ascribed to them under the
Act and other applicable laws, rules, regulations, and byelaws as the case may be,
including any statutory modification or re-enactment thereof from time to time.
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5. SHARE CAPITAL

5.1. The share capital of the Transferor Company 1 as on 31 March 2022 is as follows:

Particulars | Amount in Rs.
Authorized Share Capital

66,22,50,000 Equity shares of Rs. 10 each 6,62,25,00,000
Total 6,62,25,00,000
Issued, subscribed and paid-up Share Capital

63,21,18,770 Equity shares of Rs. 10 each 6,32,11,87,700
Total 6,32,11,87,700

Subsequent to 31 March 2022 there has been no change in the Authorized, Issued,
Subscribed and Paid-up Capital of the Transferor Company 1.

52. The share capital of the Transferor Company 2 as on 31 March 2022 is as follows:

Particulars | Amountin Rs.
Authorized Share Capital
80,40,000 Equity shares of Rs. 10 each 8,04,00,000
Total 8,04,00,000
Issued, subscribed and paid-up Share Capital
80,40,000 Equity shares of Rs. 10 each 8,04,00,000
Total 8,04,00,000

Subsequent to 31 March 2022 there has been no change in the Authorized, Issued,
Subscribed and Paid-up Capital of the Transferor Company 2.

5.3. The share capital of the Transferee Company as on 31 March 2022 is as follows:

Particulars | Amountin Rs.
Authorized Share Capital
90,00,00,000 Equity shares of Rs. 10 each 9,00,00,00,000

Total

Issued, subscribed and paid-up Share Capital
69,78,41,250 Equity shares of Re.10 each, fully paid up 6,97,84,12,500
Total 6,97,84,12,500

Subsequent to 31 March 2022 the, Authorized, Issued, Subscribed and Paid-up Capital
of the Transferee Company is as follows:

Particulars | Amount in Rs.
Authorized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each | 20,00,00,00,000
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Total

[20,00,00,00,000

Issued, subscribed and paid-up Share Capital

94,13,21,250 Equity shares of Re.10 each, fully paid up

9,41,32,12,500

Total

9,41,32,12,500

Subsequent to 30 November 2022 there has been no change in the Authorized, Issued,

Subscribed and Paid-up Capital of the Transferee Company.

<< This space is intentionally left blank >>
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PART lll

SECTION A - AMALGAMATION OF TRANSFEROR COMPANY 1 WITH TRANSFEREE

6.1.

6.2.

COMPANY
TRANSFER AND VESTING OF UNDERTAKING 1

At and after the Appointed Date and upon the Scheme becoming effective, the entire
business and the whole of the Undertaking 1 shall pursuant to the provisions of Sections
230 to 232 of the Act and the orders received from the NCLT (“Orders"), the Rules and
other applicable rules, and pursuant to the sanction of the Scheme by Tribunal, stand
amalgamated with and vested in the Transferee Company, as a going concern, without
any further act or instrument, together with all the properties, assets, rights, liabilities,
benefits and interests therein by virtue of and in the manner provided in this Scheme.

Without prejudice to the generality of the above, at and after the Appointed Date and
upon the Scheme becoming effective:

(a) all assets, properties, tangible or intangible, licenses, franchises, rights, privileges,
permits, quotas, entitlements, registrations, allotments, approvals, consents,
concessions, trade mark licenses, no objection certificates required to carry on the
business of the Transferor Company 1, including application for registration of
trade mark, patents, copyrights and their right to use available to the Transferor
Company 1 as on the Appointed Date or any other date which may be taken after
the Appointed Date but till the Effective Date, shall get transferred to the
Transferee Company without any further instrument, deed or act or payment of
any further fee, charge or securities.

(b)  With effect from the Appointed Date and upon the Scheme becoming effective, all
Certificate of Registrations and Approval Letters/ Orders as available with
Transferor Company 1 as on the Appointed Date or any other date which may be
taken by the Transferor Company 1 after the Appointed Date but till the Effective
Date shall get transferred to Transferee Company without any further instrument,
deed or act or payment of any further fee, charge, or securities.

(c) With effect from the Appointed Date and upon the Scheme becoming effective, all
the assets of the Transferor Company 1 as are movable in nature including, sundry
debtors, outstanding loans and advances, insurance claims, advance tax,
Minimum Alternate Tax (MAT) set-off rights, tax losses and unabsorbed
depreciation set-off rights, pre-paid taxes (including taxes deducted at source),
levies/liabilities, Tax deduction or any other benefit available under the IT Act,
including but not limited to Tax deduction available on payment of certain
expenses, CENVAT/ Central Sales Tax or State Value added tax credits, GST
credits, benefits/ credits available under excise or customs duty regulations
benefits receivable from Government or Statutory or Regulatory authorities such
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(d)

(e)

®

(@)

(h)

(i)

as duty drawback, incentives, rebates etc., if any, recoverable in cash or in kind or
for value to be received, bank balances and deposits, if any, with Government,
Semi-Government, local and other authorities and bodies, customers and other
persons or any other assets otherwise capable of transfer by physical delivery,
would get transferred by physical delivery only and all others assets would get
transferred by endorsement and delivery, by vesting and recordable pursuant to
this Scheme, shall stand vested in Transferee Company, and shall become the
property and an integral part of the Transferee Company without any further
instrument, deed or act or payment of any further fee, charge or securities.

All guarantees provided by any bank in favor of the Transferor Company 1
outstanding as on the Effective Date, shall stand substituted in favor of and vest
in the Transferee Company and shall endure to the benefit of the Transferee
Company.

With effect from the Appointed Date and upon the Scheme becoming effective, all
incorporeal properties of the Transferor Company 1 as on Appointed Date or any
such property which may be taken after the Appointed Date but till the Effective
Date, shall get transferred to Transferee Company without any further instrument,
deed or act or payment of any further fee, charge, or securities.

With effect from the Appointed Date and upon the Scheme becoming effective, all
investment in subsidiaries, special purpose vehicles, joint ventures of Transferor
Company 1 as on Appointed Date or any investment which may be made after the
Appointed Date but till the Effective Date, shall get transferred to Transferee
Company without any further instrument, deed or act or payment of any further
fee, charge, or securities.

With effect from the Appointed Date and upon the Scheme becoming effective, all
immovable properties including but not limited to land and buildings or any other
immovable properties of Transferor Company 1, whether freehold or leasehold,
and any documents of title, registrations, rights and easements in relation thereto
shall stand transferred to and be vested in Transferee Company, without any
further instrument, deed or act or payment of any further fee, charge or securities
either by the Transferor Company 1 or Transferee Company.

With effect from the Appointed Date, Transferee Company shall be entitled to
exercise all rights and privileges and be liable to pay ground rent, taxes and fulfill
obligations, in relation to or applicable to such immovable properties. The
mutation/substitution of the title to the immovable properties shall be made and
duly recorded in the name of Transferee Company by the appropriate authorities
pursuant to the sanction of the Scheme by the NCLT and the Scheme becoming
effective in accordance with the terms hereof.

With effect from the Appointed Date and upon the Scheme becoming effective, all
contracts, deeds, bonds, agreements, schemes, arrangements and other
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(k)

v

instruments of whatsoever nature in relation to Transferor Company 1 to which the
Transferor Company 1 is a party or to the benefit of which Transferor Company 1
may be eligible, and which are subsisting or having effect immediately before the
Effective Date, shall be in full force and effect against or in favor of Transferee
Company and may be enforced as fully and effectually as if, instead of Transferor
Company 1, Transferee Company had been a party or beneficiary or obligee
thereto.

With effect from the Appointed Date and upon the Scheme becoming effective, all
permits, quotas, rights, bonds, guarantees provided, incentives or subsidies,
entitlements, licenses including those relating to trademarks, tenancies, patents,
copyrights, privileges, software, powers, facilities of every kind and description of
whatsoever nature in relation to Transferor Company 1 to which Transferor
Company 1 is a party or to the benefit of which Transferor Company 1 may be
eligible and which are subsisting or having effect immediately before the effective
date, shall be enforceable as fully and effectually as if, instead of Transferor
Company 1, Transferee Company had been a party or beneficiary or obligee
thereto.

With effect from the Appointed Date and upon the Scheme becoming effective,
any statutory licenses, no-objection certificates, permissions or approvals or
consents required to carry on operations of Transferor Company 1 or granted to
Transferor Company 1 shall stand vested in or transferred to Transferee Company
without further act or deed, and shall be appropriately transferred or assigned by
the statutory authorities concerned therewith in favor of Transferee Company upon
the vesting of Transferor Company 1 businesses and Undertakings pursuant to
this Scheme. The benefit of all statutory and regulatory permissions, licenses,
approvals, and consents including the statutory licenses, permissions or approvals
or consents required to carry on the operations of Transferor Company 1 shall vest
in and become available to Transferee Company pursuant to this Scheme.

With effect from the Appointed Date and upon the Scheme becoming effective, all
motor vehicles of any description whatsoever of Transferor Company 1 shall stand
transferred to and be vested in the Transferee Company, and the appropriate
Governmental and Registration Authorities shall substitute the name of Transferee
Company in place of Transferor Company 1, without any further instrument, deed
or act or any further payment of fee, charge, or securities.

TRANSFER OF DEBTS AND LIABILITIES

With effect from the Appointed Date and upon the Scheme becoming effective, all debts,
liabilities, contingent liabilities, trade payables, loans, advances and other obligations
(including any guarantees, letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to any liability in whatever form), duties and obligations
whether provided for or not in the books of accounts or disclosed in the balance sheets
of Transferor Company 1, shall, without any further act, instrument or deed be
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transferred to and vested in and assumed by and/or deemed to be transferred to and
vested in and assumed by the Transferee Company pursuant to the provisions of
Sections 230 to 232 of the Act, so as to become the liabilities of the Transferee Company
and further that it shall not be necessary to intimate or obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which
such liabilities have arisen, in order to give effect to the provisions of this Clause.

Without prejudice to the generality of the above, at and after the Appointed Date and
upon the Scheme becoming effective:

(a)

(b)

()

(d)

Where any such debts, loans raised, liabilities, duties, and obligations of the
Transferor Company 1 as on the Appointed Date have been discharged or
satisfied by the Transferor Company 1 after the Appointed Date and prior to the
Effective Date, such discharge or satisfaction shall be deemed to be for and on
account of the Transferee Company.

All loans raised and utilized and all liabilities, duties and obligations incurred or
undertaken by the Transferor Company 1 in the ordinary course of business after
the Appointed Date and prior to the Effective Date shall be deemed to have been
raised, incurred or undertaken for and on behalf of the Transferee Company and
to the extent they are outstanding on the Effective Date, shall, upon coming into
effect of this Scheme and under the provisions of Sections 230 to 232 of the Act,
without any further act, instrument or deed be and stand transferred to and vested
in or be deemed to have been transferred to and vested in the Transferee
Company and shall become the loans and liabilities, duties and obligations of the
Transferee Company which shall meet, discharge and satisfy the same.

The transfer and vesting of the entire business and Undertaking of Transferor
Company 1 as aforesaid, shall be subject to the existing securities, charges and
mortgages, encumbrances, if any, subsisting, over or in respect of the property
and assets or any part thereof of Transferor Company 1, as the case may be.

Provided that the securities, charges and mortgages (if any subsisting) over and
in respect of the part thereof, of Transferee Company shall continue with respect
to such assets or part thereof and this Scheme shall not operate to enlarge such
securities, charges or mortgages to the end and intent that such securities, charge
and mortgage shall not extend or be deemed to extend, to any of the other assets
of Transferor Company 1 vested in Transferee Company pursuant to the Scheme.

Transferee Company will, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so, required under any law or
otherwise, execute deeds of confirmation or other writings or arrangements with
any party to any contract or arrangement in relation to Transferor Company 1 to
which Transferor Company 1 is a party, in order to give formal effect to the above
provisions. Transferee Company shall, under the provisions of this Scheme, be
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8.1.

8.2.

8.3.

deemed to be authorized to execute any such writings on behalf of Transferor
Company 1 and to carry out or perform all such formalities or compliances referred
to above on part of Transferor Company 1.

(e) The provisions of this Clause in so far as they relate to the transfer of liabilities to
the Transferee Company shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security
document, all of which instruments shall stand modified and/ or superseded by the
foregoing provisions.

() Loans, payables, or other obligations, if any, due between or amongst the
Transferor Company 1 and the Transferee Company shall stand cancelled /
discharged and there shall be no liability in that behalf with effect from the
Appointed Date.

(g) Itis hereby clarified that, unless expressly provided for, it shall not be necessary
to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts and liabilities, have arisen,
in order to give effect to the provisions of this clause.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upon the coming into effect this Scheme and with effect from the Appointed Date and
subject to other provisions contained in this Scheme all contracts, deeds, agreements,
arrangements, assurances and other instruments of whatsoever nature to which the
Transferor Company 1 are party to or to the benefit of which the Transferor Company 1
may be eligible, and which are subsisting or having effect immediately before the
Effective Date shall be in full force and effect against or in favor of the Transferor
Company 1 and may be enforced as fully and effectually as if instead of the Transferor
Company 1, the Transferee Company had been the party thereto or the beneficiary or
oblige thereof.

The Transferee Company shall, if so, required under the laws in force or become
necessary, enter into and/or issue and / or execute deeds, writings, or confirmation in
order to give formal effect to the provisions of this Scheme. Further, upon this Scheme
coming into effect and with effect from the Appointed Date, the Transferee Company
shall be deemed to be authorized to execute any such deeds, writings, or confirmation
on behalf of the Transferor Company 1 and all the formalities required on the part of the
Transferor Company 1 to give effect to the provisions of the Scheme

In relation to the assets, properties and rights including rights arising from contracts,
deeds, instruments, and agreements, if any, belonging to the Transferor Company 1,
which by reason of any special law or regulation require separate documents for transfer
including documents for attornment or endorsement, as the case may be, the Transferor
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8.5.

8.6.

9.1.

Company 1 shall execute such separate documents, as and when required by the
Transferee Company.

All subsisting agreements/ arrangements of the Transferor Company 1 relating to the
use of patents, patent applications, trademarks (including logos), brands, designs,
copyrights, and / or technology and all other intellectual property and rights, subsisting
or having effect on or after the Effective Date, shall accrue to and for the benefit of the
Transferee Company.

From the Effective Date until such time that the names of the respective bank accounts,
Demat accounts of the Transferor Company 1 are replaced with that of the Transferee
Company, the Transferee Company shall be entitled to operate the respective bank
accounts and Demat accounts of the Transferor Company 1, in their respective names,
in so far as may be necessary.

All cheques and other negotiable instruments, payment orders received in the name of
the Transferor Company 1 at and after the Effective Date shall be accepted by the
bankers of the Transferee Company and credited to the account of the Transferee
Company. Similarly, the banker of the Transferee Company shall honor cheques issued
by the Transferor Company 1 for payment at or after the Appointed Date and presented
at the Effective Date.

TRANSFER OF EMPLOYEES

On the Scheme becoming Effective, all the executives, staff, workmen, and other
employees, if any, in the service of the Transferor Company 1 shall become the
executives, staff, workmen, and other employees of the Transferee Company, on the
basis that:

(@) All staff, workmen, employees engaged with the Transferor Company 1 shall
become the staff, workmen and employees of the Transferee Company, and,
subject to the provisions hereof, on terms and conditions not less favourable than
those on which they are engaged by the Transferor Company 1, subject to the
terms and conditions or People Policies of the employees of the Transferee
company, without any interruption or break of service as a result of the
amalgamation of Transferor Company 1 into the Transferee company. The
Transferee Company further agrees that for the purpose of payment of any
retrenchment compensation, compensated absences, etc., if any, such past
services with the Transferor Company 1 shall also be taken into account.
Transferee Company undertakes to continue to abide by agreement/settlement, if
any, entered into by Transferor Company 1 with any union/employee thereof.

(b) The services of such employees, staff, workmen shall not be treated as having
been broken or interrupted for the purpose of Provident Fund or Gratuity or
Superannuation or any other incentive or privilege basis internal policies of
Transferor/ Transferee Company or the Group or other statutory purposes and for
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10.

10.1.

(€)

(d)

all purposes will be reckoned from the date of their respective appointments with
the Transferor Company 1.

It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/
or Superannuation Fund or any other special fund created or existing for the
benefit of the staff, workmen and other employees of the Transferor Company 1
(“Funds or Trusts”) are concerned, upon the Scheme becoming effective, the
Transferee Company shall stand substituted for the Transferor Company 1 in
respect of the employees transferred with the Undertaking 1 for all purposes
whatsoever relating to the administration or operation of such Funds or Trusts or
in relation to the obligation to make contribution to the said Funds or Trusts in
accordance with the provisions of such Funds or Trusts as provided in the
respective deeds or other documents. It is the aim and the intent of the Scheme
that all the rights, duties, powers, and obligations of the Transferor Company 1in
relation to such Funds or Trusts shall become those of the Transferee Company.
The trustees including the Board of Directors of the Transferor Company 1 and
the Transferee Company shall be entitled to adopt such course in this regard as
may be advised provided however that there shall be no discontinuation or
breakage in the services of the employees of the Transferor Company 1. The
existing Funds or Trusts, if any, created by Transferor Company 1 for their
employees shall be continued on terms and conditions not less favorable than
those on which they are engaged by the Transferor Company 1.

Notwithstanding the aforesaid, the Board of Transferee Company, if it deems fit
and subject to Applicable Law, shall be entitled to:

I Retain separate trusts or funds within the Transferee Company for the
erstwhile fund(s) of the Transferor Company 1; or

il. Merge the pre-existing funds of the Transferor Company 1 with other
similar funds of the Transferee Company

LEGAL PROCEEDINGS

With effect from the Appointed Date, Transferee Company shall bear the burden and
the benefits of any legal or other proceedings initiated by or against Transferor Company

1.

Provided however, all legal, administrative and other proceedings of whatsoever nature
by or against Transferor Company 1 pending in any court or before any authority,

judicial, quasi-judicial or administrative, any adjudicating authority and/or arising after

the Appointed Date and relating to Transferor Company 1 or its respective properties,
assets, liabilities, duties and obligations shall be continued and/or enforced until the
Effective Date by or against Transferor Company 1; and from the Effective Date, shall
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10.2.

1.

171.1.

112

11.3.

11.4.

be continued and enforced by or against Transferee Company in the same manner and
to the same extent as would or might have been continued and enforced by or against
Transferor Company 1.

If any suit, appeal or other proceedings of whatever nature by or against Transferor
Company 1 be pending, the same shall not abate, be discontinued or in any way be
prejudicially affected by reason of the transfer of the Transferor Company 1's businesses

and undertakings or of anything contained in this scheme but the proceedings may be

continued, prosecuted and enforced by or against Transferee Company in the same
manner and to the same extent as it would or might have been continued, prosecuted
and enforced by or against Transferor Company 1 as if this Scheme had not been made.

TAXATION AND OTHER MATTERS

Upon the Scheme becoming effective, the Transferee Company shall have the right to
revise their respective tax returns along with prescribed forms, filings and annexures
under the IT Act (even in a case where the due date to revise the income tax returns
have expired under the provisions of the IT Act), laws in relation to GST, entry tax,
excise duty, customs duty, central sales tax or state value added taxes and other tax
laws, and to claim refunds and/ or credit for taxes paid by the Transferor Company 1
(including advance tax, self-assessment tax, tax deducted at source, Minimum
Alternate Tax credit in accordance with the provisions of Section 115JAA of the IT Act,
amount of accumulated losses and unabsorbed deprecation carried forward under the
IT Act, foreign tax credit, etc.) and for matters incidental thereto, if required to give
effect to the provisions of the Scheme.

All tax assessment/ adjudication proceedings/ appeals of whatsoever nature by or
against the Transferor Company 1 pending and/ or arising at the Appointed Date and
relating to the Transferor Company 1 shall be continued and/ or enforced until the
Effective Date by the Transferor Company 1. As and from the Effective Date, the tax
proceedings shall be continued and enforced by or against the Transferee Company
in the same manner and to the same extent as would or might have been continued
and enforced by or against the Transferor Company 1.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in
any way prejudicially affected by reason of the amalgamation of the Transferor
Company 1 with the Transferee Company or anything contained in the Scheme.

Any refund, under the IT Act and laws in relation to excise duty, entry tax, customs,
foreign trade policy, GST, central sales tax or state value added taxes, CENVAT
credits, State industrial and incentive policies and schemes or other Applicable Laws
or regulations dealing with taxes or duties or levies due to Transferor Company 1
consequent to the assessment made on Transferor Company 1 (including any refund
for which no credit is taken in the accounts of the Transferor Company 1) for which
credit may or may not have been taken in the accounts as on the date immediately
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11.5.

11.6.

11.7.

11.8.

11.9.

11.10.

preceding the Appointed Date shall also belong to and be received by the Transferee
Company upon this Scheme becoming effective.

Upon the scheme coming into effect, all taxes (including, without limitation income tax,
excise duty, entry tax, customs, GST, central sales tax or state value added taxes,
CENVAT credits etc.) whether by way of tax deducted at source, advance tax or
otherwise howsoever, cess, duties payable by or on behalf of the Transferor Company
1 from the Appointed Date onwards including all or any refunds and claims, including
the right of carry forward of accumulated business losses under the applicable
provisions read with prescribed conditions and unabsorbed depreciation under the IT
Act, if any and right to claim Minimum Alternate Tax credit in accordance with the
provisions of Section 115JAA of the IT Act, if any, right for any tax allowances and
deductions, of the Transferor Company 1, shall, for all purposes, be treated as the tax,
cess, duty, liabilities or refunds, claims, allowances and deductions, accumulated
business losses or unabsorbed depreciation and tax credit of the Transferee Company.

The brought forward losses and unabsorbed depreciation as per the books of accounts
of the Transferor Company 1 as on the date immediately preceding the Appointed Date
shall be deemed to be the brought forward losses and unabsorbed depreciation of the
Transferee Company which shall be available for set off in the year of amalgamation
as well as subsequent years, for the purpose of computation of book profit to calculate
the minimum alternate tax payable under the IT Act by the Transferee Company.

Upon the Scheme coming into effect, any obligation for deduction of tax at source on
any payment made by or to be made by the Transferor Company 1 shall be made or
deemed to have been made and duly complied with by the Transferee Company.

All expenses incurred by the Transferor Company 1 but deduction to be claimed on
payment basis / on compliance with withholding tax provisions (as the case may be)
under Sections 43B, 40(a)(i) and 40(a)(ia) of the IT Act (if any), input tax credit available
under GST Act, pertaining to the period(s) prior to the Appointed Date and post
Appointed date but prior to Effective date shall be treated as the liability or refunds /
claim(s) / credit(s), as the case may be, of the Transferee Company.

All intangible assets belonging to but not recorded in the books of account of the
Transferor Company 1 and all intangible assets arising or recorded in the process of
the amalgamation in books of account of Transferee Company shall, for all purposes,
be regarded as an intangible asset in terms of Explanation 3(b) to Section 32(1) of the
IT Act and Transferee Company shall be eligible for depreciation on the same at the
prescribed rates.

For the period after the Appointed Date, all its continued benefits, incentives (including
the Modified Special Incentive Package), exemptions, concessions and other benefits
or privileges enjoyed by the Transferor Company 1 granted by any government body,
regulatory authority, local authority, by any other person or law or availed of by the
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11.3%.

1112,

11.13.

11.14.

11.15.

Transferor Company 1, the same shall without any other further act or deed shall vest
with and be available to the Transferee Company on the same terms and conditions.

Without prejudice to the generality of the above, all benefits, incentives, losses
(including but not limited to book losses, tax losses), book unabsorbed depreciation,
tax unabsorbed depreciation, credits (including, without limitation income tax, MAT, tax
deducted at source, foreign tax credit, excise duty, customs duty, CENVAT credit,
foreign trade policy benefits, State industrial policy and incentive schemes, drawback,
etc.) whether under the IT Act or in accordance with any law or act, to which the
Transferor Company 1 is entitled to, whether in India, or anywhere outside India,
including the amounts to the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Appointed Date shall be
available to and vest in the Transferee Company, in terms of Applicable Laws, upon
this Scheme coming into effect. Any surplus in the provision for taxation / duties / levies
account including advance tax and tax deducted at source as on the date immediately
preceding the Appointed Date will also be transferred to the account of the Transferee
Company.

Upon the coming into effect of this scheme, all tax compliances under any tax laws by
the Transferor Company 1 on or after Appointed Date shall be deemed to be made by
the Transferee Company.

Part Ill - Section A of this Scheme dealing with amalgamation of the Transferor
Company 1 with the Transferee Company has been drawn up to comply with the
conditions relating to “Amalgamation” as specified under the tax laws, specifically
Section 2(1B) of the IT Act and other relevant provisions of the IT Act. If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of the said section at a later date including resulting from an amendment of law with
retrospective effect or for any other reason whatsoever, till the time the Scheme
becomes effective, the provisions of the said section of the IT Act shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with
Section 2(1B) of the IT Act and other relevant provisions of the IT Act. Such
moadification will however not affect the other parts of the Scheme.

All the expenses incurred by the Transferor Company 1 and the Transferee Company
in relation to the Amalgamation as per this Scheme, including stamp duty expenses if
any, shall be allowed as deduction to the Transferee Company in accordance with
Section 35DD of the IT Act over a period of 5 years with effect from the Appointed
Date.

Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, incentives, concessions, and other authorizations of Transferor
Company 1 shall stand transferred by the order the Tribunal to Transferee Company,
Transferee Company shall file the relevant intimations, for the record of the statutory
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121

authorities who shall take them on file, pursuant to the vesting orders of the sanctioning
Tribunal.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY 1 UNTIL THE
EFFECTIVE DATE

With effect from the Appointed Date and up to the Effective Date:

(a)

(b)

(c)

(d)

(€)

The Transferor Company 1 shall carry on and be deemed to have carried on the
business and activities in relation to the Undertaking and shall be deemed to have
held and stood possessed of and shall hold and stand possessed of the entire
business and Undertaking 1 for and on account of or on behalf of and in trust for
the Transferee Company.

All the profits or income accruing or arising to the Transferor Company 1 or
expenditure or losses arising or incurred by the Transferor Company 1 shall for all
purposes be treated and deemed to be accrued as the profits or income or
expenditure or losses (as the case may be) of the Transferee Company.

The Transferor Company 1 shall carry on the business and activities of whole
Undertaking 1 with reasonable diligence and business prudence in the same
manner as they had been doing hitherto, and Transferor Company 1 shall not alter
or substantially expand their businesses except with the concurrence of
Transferee Company. Any of the rights, powers, authorities, privileges related or
pertaining to the Transferor Companies shall be deemed to have been exercised
by the Transferor Companies for and on behalf of, and in trust for and as an agent
of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme,
to apply to the central government and all other agencies, departments and
authorities concerned, as are necessary under any law for such consents,
approvals, and sanctions which Transferee Company may require to carry on the
business of the Transferor Company 1.

Transferor Company 1 shall not, without the written concurrence of Transferee
Company, alienate, charge or encumber any of their properties, issue guarantees,
indemnities, letters of comfort or commitments of any nature whatsoever for
themselves or on behalf of any third parties, or sell, transfer, alienate, charge,
mortgage or encumber or deal with assets of the Transferor Company 1 or any
part thereof save and except in the ordinary course of business or pursuant to any
pre-existing obligation undertaken prior to the date of acceptance of the Scheme
by the Board of Directors of Transferee Company or on account of any agreement
executed between the Transferor Company 1 and the Transferee Company to this
effect, as the case may be.
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13.1.

(®

C)

(h)

(i

@

Transferor Company 1 shall not vary or alter, except in the ordinary course of their
business or pursuant to any pre-existing obligation undertaken prior to the date of
acceptance of the Scheme by the Board of Directors of Transferee Company the
terms and conditions of employment of any of its employees, nor shall it conclude
settlement with any union or its employees except with the written concurrence of
Transferee Company.

With effect from the Appointed Date, all debts, liabilities, duties, and obligations of
Transferor Company 1 as on the close of business on the date preceding the
Appointed Date, whether or not provided in their books and all liabilities which
arise or accrue on or after the Appointed Date shall be deemed to be the debts,
liabilities, duties, and obligations of Transferee Company.

With effect from the date of filing this Scheme of Amalgamation and upto the
Effective date, Transferor Company 1 and Transferee Company shall be entitled
to use the combined assets, liabilities, employees or any other right or obligation
of each other to achieve the business and operational synergies or any other
objectives referred in Part |, Clause 3 above of this Scheme of Amalgamation.

With effect from the Appointed Date, all taxes, duties, cess paid in advance or
payable by the Transferor Company 1 or any advance tax paid including Minimum
Alternate Tax credit in accordance with the provisions of Section 115JAA of the IT
Act, refunds/ credit / claims relating thereto shall be treated as the liability or
refund/ credit/ claims, as the case may be, of the Transferee Company. The
Transferee company shall be entitled to file/ revise its tax returns, TDS Certificates,
TDS retumns and other statutory returns, if required and shall have the right to claim
refund/ credits and/ or set off all amounts paid by the Transferor Companies
assets, undertakings of the Transferor Company 1 under the relevant income tax,
service tax, excise duty, customs, or any other tax laws. The right to make such
revisions in the tax returns and to claim refunds/ credits is expressly reserved in
favor of the Transferee Company.

Where any such debts, loans raised, liabilities, duties, and obligations of the
Transferor Company 1 as on the Appointed Date have been discharged by the
Transferor Company 1 after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to be for and on account of the Transferee
Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Undertaking 1 of the Transferor Company 1 into the
Transferee Company and the continuance of proceedings by or against the Transferee
Company under Clause 10 above shall not affect any transaction or proceedings relating
to the Transferor Company 1 already concluded by the Transferor Company 1 on or
after the Appointed Date to the end and intent that the Transferee Company accepts
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14.1.

and adopts all acts, deeds, matters and things done and/ or executed by the Transferor
Company 1 in regard thereto as having been done or executed on behalf of the
Transferee Company.

CONSIDERATION

Upon this Scheme coming into effect and upon transfer and vesting of the business and
Undertaking of Transferor Company 1 in Transferee Company, the consideration in
respect of such transfer shall, subject to the provisions of the Scheme, be paid and
satisfied by Transferee Company as follows:

(@)

(b)

(c)

(d)

The Transferee Company, without further application, act or deed, shall issue and
allot to the shareholders of Transferor Company 1 holding 99.99% of the share
capital i.e. Continental Automotive Holding Netherlands B.V (other than the shares
already held therein immediately before the amalgamation by Transferee
Company, its Nominee or Subsidiary Company) and minority shareholder of the
Transferor Company 1 holding 0.01% of the share capital i.e., CAH Holding B.V,
as per the share exchange ratio determined by the Registered Valuer (basis the
Valuation Report dated 13 December 2022), ie :

1 Equity Share of Rs. 10.00 (Rupees Ten) each Fully Paid-up to Continental
Automotive Holding Netherlands B.V., and CAH Holding B.V. Transferee
Company in lieu of every 5 equity shares of Rs. 10.00 (Rupees Ten) each
Fully Paid-up in Transferor Company 1 (“New Equity Shares”).

Any fraction arising out of allotment of New Equity Shares as per Clause 14.1.(a)
of Part |l above shall be rounded off to the next nearest whole number.

The issue and allotment of the New Equity Shares to Continental Automotive
Holding Netherlands B.V and CAH Holding B.V as provided in this Scheme, is an
integral part thereof and shall be deemed to have been carried out without
requiring any further act on the part of the Transferee Company or its shareholders
and as if the procedure laid down under Section 62 and any other applicable
provisions of the Act, and such other statutes and regulations as may be applicable
were duly complied with.

The said New Equity Shares in the capital of Transferee Company be issued to
the shareholder of Transferor Company 1 i.e., to Continental Automotive Holding
Netherlands B.V and CAH Holding B.V shall rank pari passu in all respects, with
the existing equity shares in Transferee Company. Such shares in Transferee
Company, to be issued to the shareholder of Transferor Company 1 will, for all
purposes, save as expressly provided otherwise, be deemed to have been held
by each such member from the Appointed Date.
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18.

15.1.

15.2.

15.3.

15.4.

(e) Upon the Scheme becoming effective and subject to the above provisions, the
shareholder of Transferor Company 1 as on the effective date shall receive new
dematerialized shares/ share certificates of Transferee Company. Upon the issue
and allotment of new shares in the capital of Transferee Company to the
shareholders of Transferor Company 1, the dematerialized shares/ share
certificates in relation to the shares held by them in Transferor Company 1 shall
be deemed to have been cancelled.

(f)  Upon coming into effect of this Scheme, the shares, or the share certificates of the
Transferor Company 1 in relation to the shares held by its members shall, without
any further application, act, instrument, or deed, be deemed to have been
automatically cancelled and be of no effect on and from the Effective Date without
any necessity of them being surrendered.

DIVIDENDS AND PROFITS

The Transferor Company 1 shall be entitled to declare and pay dividends, whether
interim or final, to their respective shareholders in respect of the financial
year/accounting period prior to the Appointed Date. The Transferor Company 1 shall not
declare any dividend for the period commencing from and after appointed date without
written consent of the Transferee Company. The Transferor Company 1 shall obtain the
consent of the Board of Directors of Transferee Company before declaration of any
dividend. The Transferor Company 1 and the Transferee Company shall not transfer
any amount from the reserves or amount lying in credit to the Profit & Loss account on
the Appointed Date for the purpose of payment of dividend.

Subject to the provisions of the Scheme, the profits/losses of the Transferor Company 1
for the period beginning from the Appointed Date shall belong to and be the profits of
the Transferee Company and will be available to the Transferee Company for being
disposed off in any manner as it thinks fit including declaration of dividend by the
Transferee Company in respect of its financial year ending on 31st March 2023 or any
year thereafter.

The New Equity Shares of the Transferee Company to be issued and allotted to the
shareholders of the Transferor Company 1 as provided in Clause 14.1 of Part Il here
shall rank pari passu in all respects with the equity shares of the Transferee Company
including proportionate entitlements to dividend in respect of dividends declared after
the Effective Date. The holders of the Shares of the Transferor Company 1 and the
Transferee Company shall, save as expressly provided otherwise in this Scheme,
continue to enjoy their existing rights, voting rights and in all other respects under their
respective Articles of Association including the right to receive dividends from the
respective companies of which they are members till the Effective Date.

It is clarified, however, that the aforesaid provisions in respect of declaration of dividend
are enabling provisions only and shall not be deemed to confer any right on any member
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of the Transferor Company 1 or the Transferee Company to demand or claim any

dividend which shall be entirely at the discretion of the Board of Directors and subject to
the provisions of the said Act.
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16.

16.1.

16.2.

16.3.

ACCOUNTING TREATMENT

Upon the scheme becoming effective and from the Appointed Date, the amalgamation
shall be accounted for in the books of Transferee Company according to the applicable
accounting standards i.e., Indian Accounting Standards (Ind AS) notified under Section
133 of the Companies Act, 2013 read with paragraph 3 of the Company (Indian
Accounting Standards Rules) 2015 (as amended) and other generally accepted
accounting principles, as applicable.

Upon the scheme becoming effective, the Transferee Company shall account for the
amalgamation of Transferor Company 1 for in accordance with “Pooling of Interest
Method of Accounting” prescribed under Appendix C as per Indian Accounting
Standards 103 (Business Combination) and/or Section 133 of the Companies Act, 2013
read with other relevant rules thereunder, relevant clarifications issued by the IND AS
Transition Facilitation Group (ITFG) of the Institute of Chartered Accountants of India
and other generally accepted accounting principles.

Upon the Scheme becoming effective, and on the date as determined as per Appendix
C of Ind AS 103, the Transferee Company shall account for the amalgamation in its
books as under:

(@) The Transferee Company shall record all the assets and liabilities of the Transferor
Company 1 transferred to and vested in Transferee Company at their respective
carrying amounts in the books of account of Transferor Company 1 and in same
form.

(b) The identity of the reserves shall be preserved, and the Transferee Company shall
record the reserves of the Transferor Company 1 in the same form and at the
carrying amount as appearing in the financial statement of the Transferor
Company 1.

(c) The Transferee Company shall recognize the issuance of shares to be issued on
amalgamation at the face value according to Clause 14.1(a) and accordingly credit
its Share Capital Account.

(d) The difference, if any arising of the net value of assets, liabilities and reserves as
recorded in clauses 16.3 (a), 16.3 (b) and 16.3 (c) shall be accounted as per Indian
Accounting Standard (IND AS) 103 - "Business Combinations" prescribed under
Section 133 of the Act read with the relevant rules issued thereunder, relevant
clarifications issued by the IND AS Transition Facilitation Group (ITFG) of the
Institute of Chartered Accountants of India and other generally accepted
accounting principles. The difference as a result of the amalgamation shall be
transferred to the 'Capital Reserve' in the financial statements of the Transferee
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(e)

U]

(@

(h)

Company and shall be presented separately from other capital reserves with the
disclosure of its nature and purpose in the notes.

No adjustment shall be made to reflect fair value or recognize any new assets or
liabilities. The only adjustment shall be made are to harmonize accounting policies.
In case of difference in accounting policy between the Transferor Company 1 and
the Transferee Company, the accounting policy followed by the Transferee
Company shall prevail and the difference till the Appointed Date shall be quantified
and adjusted in the retained earnings to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent
accounting policy. The difference, if any in the accounting policies between the
Transferee Company and the Transferor Company 1 shall be ascertained and
quantified and the adjustment to the retained eamings, as applicable, in
accordance with the requirements of Ind AS 8 Accounting policies, changes in
accounting estimates and errors.

The financial information in the financial statements in respect of prior periods
should be restated as if the business combination had occurred from the beginning
of the preceding period in the financial statements.

The Scheme set out herein in its present form or with any modification(s) of
amendment(s) approved, imposed, or directed by the Tribunals or any other
Governmental Authority shall be effective from the Appointed Date but shall be
operative from the Effective Date. However, if the Ind AS 103 require the
amalgamation to be accounted with effect from a different date, then it would be
accounted as per the requirements of Ind AS 103, for accounting purpose, to be
compliant with the Indian accounting standards. For regulatory and tax purposes,
amalgamation would have been deemed to be effective from the Appointed Date
of this Scheme.

Without prejudice to the above provisions, upon the Scheme coming into effect
and with effect from the Appointed Date, all inter-party transactions between the
Transferor Company 1 and the Transferee Company shall be considered as intra-
party transactions for all purposes. Consequently, upon the Scheme coming into
effect and from the Appointed Date, to the extent there are inter-corporate loans,
deposits, obligations, balances or other outstanding as between the Transferor
Company 1 inter-se and/or the Transferee Company, the obligations in respect
thereof shall come to an end and there shall be no liability in that behalf and
corresponding elimination effect shall be given in the books of account and records
of the Transferee Company for the reduction of such assets or liabilities as the
case may be.
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17.

17.1.

18.

18.1.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme shall be Effective at and from the Appointed Date for amalgamation of the
Transferor Company 1 into the Transferee Company but shall be operative from the
Effective Date.

DISSOLUTION / WINDING-UP OF TRANSFEROR COMPANY 1

Upon this Scheme becoming effective, the Transferor Company 1 shall be dissolved
without winding-up pursuant to the provisions of Section 232 of the Act. Any obligations/
steps which need to be undertaken by the Transferor Company 1 pursuant to the
sanction of this Scheme shall be fulfilled by the Transferee Company.
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PART lll

SECTION B - AMALGAMATION OF TRANSFEROR COMPANY 2 WITH TRANSFEREE

19.

19.1.

19.2.

COMPANY

TRANSFER AND VESTING OF UNDERTAKING 2

At and after the Appointed Date and upon the Scheme becoming effective, the entire
business and the whole of the Undertaking 2 shall pursuant to the provisions of Sections
230 to 232 of the Act and the orders received from the NCLT ("Orders"), the Rules and
other applicable rules, and pursuant to the sanction of the Scheme by Tribunal, stand
amalgamated with and vested in the Transferee Company, as a going concern, without
any further act or instrument, together with all the properties, assets, rights, liabilities,
benefits and interests therein by virtue of and in the manner provided in this Scheme.

Without prejudice to the generality of the above, at and after the Appointed Date and
upon the Scheme becoming effective:

(a)

(b)

()

all assets, properties, tangible or intangible, licenses, franchises, rights, privileges,
permits, quotas, entitlements, registrations, allotments, approvals, consents,
concessions, trade mark licenses, no objection certificates required to carry on the
business of the Transferor Company 2, including application for registration of
trade mark, patents, copyrights and their right to use available to the Transferor
Company 2 as on the Appointed Date or any other date which may be taken after
the Appointed Date but till the Effective Date, shall get transferred to the
Transferee Company without any further instrument, deed or act or payment of
any further fee, charge or securities.

With effect from the Appointed Date and upon the Scheme becoming effective, all
Certificate of Registrations and Approval Letters/ Orders as available with
Transferor Company 2 as on the Appointed Date or any other date which may be
taken by the Transferor Company 2 after the Appointed Date but till the Effective
Date shall get transferred to Transferee Company without any further instrument,
deed or act or payment of any further fee, charge, or securities.

With effect from the Appointed Date and upon the Scheme becoming effective, all
the assets of the Transferor Company 2 as are movable in nature including, sundry
debtors, outstanding loans and advances, insurance claims, advance tax,
Minimum Alternate Tax (MAT) set-off rights, tax losses and unabsorbed
depreciation set-off rights, pre-paid taxes (including taxes deducted at source),
levies/liabilities, Tax deduction or any other benefit available under the IT Act,
including but not limited to Tax deduction available on payment of certain
expenses, CENVAT/ Central Sales Tax or State Value added tax credits, GST
credits, benefits/ credits available under excise or customs duty regulations
benefits receivable from Government or Statutory or Regulatory authorities such
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(d)

(e)

(f)

)

(h)

(i)

as duty drawback, incentives, rebates etc., if any, recoverable in cash or in kind or
for value to be received, bank balances and deposits, if any, with Government,
Semi-Government, local and other authorities and bodies, customers and other
persons or any other assets otherwise capable of transfer by physical delivery,
would get transferred by physical delivery only and all others assets would get
transferred by endorsement and delivery, by vesting and recordable pursuant to
this Scheme, shall stand vested in Transferee Company, and shall become the
property and an integral part of the Transferee Company without any further
instrument, deed or act or payment of any further fee, charge or securities.

All guarantees provided by any bank in favor of the Transferor Company 2
outstanding as on the Effective Date, shall stand substituted in favor of and vest
in the Transferee Company and shall endure to the benefit of the Transferee
Company.

With effect from the Appointed Date and upon the Scheme becoming effective, all
incorporeal properties of the Transferor Company 2 as on Appointed Date or any
such property which may be taken after the Appointed Date but till the Effective
Date, shall get transferred to Transferee Company without any further instrument,
deed or act or payment of any further fee, charge, or securities.

With effect from the Appointed Date and upon the Scheme becoming effective, all
investment in subsidiaries, special purpose vehicles, joint ventures of Transferor
Company 2 as on Appointed Date or any investment which may be made after the
Appointed Date but till the Effective Date, shall get transferred to Transferee
Company without any further instrument, deed or act or payment of any further
fee, charge, or securities.

With effect from the Appointed Date and upon the Scheme becoming effective, all
immovable properties including but not limited to land and buildings or any other
immovable properties of Transferor Company 2, whether freehold or leasehold,
and any documents of title, registrations, rights and easements in relation thereto
shall stand transferred to and be vested in Transferee Company, without any
further instrument, deed or act or payment of any further fee, charge or securities
either by the Transferor Company 2 or Transferee Company.

With effect from the Appointed Date, Transferee Company shall be entitled to
exercise all rights and privileges and be liable to pay ground rent, taxes and fulfill
obligations, in relation to or applicable to such immovable properties. The
mutation/substitution of the title to the immovable properties shall be made and
duly recorded in the name of Transferee Company by the appropriate authorities
pursuant to the sanction of the Scheme by the NCLT and the Scheme becoming
effective in accordance with the terms hereof.

With effect from the Appointed Date and upon the Scheme becoming effective, all
contracts, deeds, bonds, agreements, schemes, arrangements and other
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(k)

()

instruments of whatsoever nature in relation to Transferor Company 2 to which the
Transferor Company 2 is a party or to the benefit of which Transferor Company 2
may be eligible, and which are subsisting or having effect immediately before the
Effective Date, shall be in full force and effect against or in favor of Transferee
Company and may be enforced as fully and effectually as if, instead of Transferor
Company 2, Transferee Company had been a party or beneficiary or obligee
thereto.

With effect from the Appointed Date and upon the Scheme becoming effective, all
permits, quotas, rights, bonds, guarantees provided, incentives or subsidies,
entitlements, licenses including those relating to trademarks, tenancies, patents,
copyrights, privileges, software, powers, facilities of every kind and description of
whatsoever nature in relation to Transferor Company 2 to which Transferor
Company 2 is a party or to the benefit of which Transferor Company 2 may be
eligible and which are subsisting or having effect inmediately before the effective
date, shall be enforceable as fully and effectually as if, instead of Transferor
Company 2, Transferee Company had been a party or beneficiary or obligee
thereto.

With effect from the Appointed Date and upon the Scheme becoming effective,
any statutory licenses, no-objection certificates, permissions or approvals or
consents required to carry on operations of Transferor Company 2 or granted to
Transferor Company 2 shall stand vested in or transferred to Transferee Company
without further act or deed, and shall be appropriately transferred or assigned by
the statutory authorities concerned therewith in favor of Transferee Company upon
the vesting of Transferor Company 2 businesses and Undertakings pursuant to
this Scheme. The benefit of all statutory and regulatory permissions, licenses,
approvals, and consents including the statutory licenses, permissions or approvals
or consents required to carry on the operations of Transferor Company 2 shall vest
in and become available to Transferee Company pursuant to this Scheme.

With effect from the Appointed Date and upon the Scheme becoming effective, all
motor vehicles of any description whatsoever of Transferor Company 2 shall stand
transferred to and be vested in the Transferee Company, and the appropriate
Governmental and Registration Authorities shall substitute the name of Transferee
Company in place of Transferor Company 2, without any further instrument, deed
or act or any further payment of fee, charge, or securities.
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20.

20.1.

20.2.

TRANSFER OF DEBTS AND LIABILITIES

With effect from the Appointed Date and upon the Scheme becoming effective, all debts,
liabilities, contingent liabilities, trade payables, loans, advances and other obligations
(including any guarantees, letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to any liability in whatever form), duties and obligations
whether provided for or not in the books of accounts or disclosed in the balance sheets
of Transferor Company 2, shall, without any further act, instrument or deed be
transferred to and vested in and assumed by and/or deemed to be transferred to and
vested in and assumed by the Transferee Company pursuant to the provisions of
Sections 230 to 232 of the Act, so as to become the liabilities of the Transferee Company
and further that it shall not be necessary to intimate or obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which
such liabilities have arisen, in order to give effect to the provisions of this Clause.

Without prejudice to the generality of the above, at and after the Appointed Date and
upon the Scheme becoming effective:

(@) Where any such debts, loans raised, liabilities, duties, and obligations of the
Transferor Company 2 as on the Appointed Date have been discharged or
satisfied by the Transferor Company 2 after the Appointed Date and prior to the
Effective Date, such discharge or satisfaction shall be deemed to be for and on
account of the Transferee Company.

(b) All loans raised and utilized and all liabilities, duties and obligations incurred or
undertaken by the Transferor Company 2 in the ordinary course of business after
the Appointed Date and prior to the Effective Date shall be deemed to have been
raised, incurred or undertaken for and on behalf of the Transferee Company and
to the extent they are outstanding on the Effective Date, shall, upon coming into
effect of this Scheme and under the provisions of Sections 230 to 232 of the Act,
without any further act, instrument or deed be and stand transferred to and vested
in or be deemed to have been transferred to and vested in the Transferee
Company and shall become the loans and liabilities, duties and obligations of the
Transferee Company which shall meet, discharge and satisfy the same.

(c) The transfer and vesting of the entire business and Undertaking of Transferor
Company 2 as aforesaid, shall be subject to the existing securities, charges and
mortgages, encumbrances, if any, subsisting, over or in respect of the property
and assets or any part thereof of Transferor Company 2, as the case may be.

Provided that the securities, charges and mortgages (if any subsisting) over and
in respect of the part thereof, of Transferee Company shall continue with respect
to such assets or part thereof and this Scheme shall not operate to enlarge such
securities, charges or mortgages to the end and intent that such securities, charge
and mortgage shall not extend or be deemed to extend, to any of the other assets

60



21.

21.1.

21.2.

of Transferor Company 2 vested in Transferee Company pursuant to the Scheme.

(d) Transferee Company will, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so, required under any law or
otherwise, execute deeds of confirmation or other writings or arrangements with
any party to any contract or arrangement in relation to Transferor Company 2 to
which Transferor Company 2 is a party, in order to give formal effect to the above
provisions. Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writings on behalf of Transferor
Company 2 and to carry out or perform all such formalities or compliances referred
to above on part of Transferor Company 2.

(e) The provisions of this Clause in so far as they relate to the transfer of liabilities to
the Transferee Company shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security
document, all of which instruments shall stand modified and/ or superseded by the
foregoing provisions.

() Loans, payables, or other obligations, if any, due between or amongst the
Transferor Company 2 and the Transferee Company shall stand cancelled /
discharged and there shall be no liability in that behalf with effect from the
Appointed Date.

(@) Itis hereby clarified that, unless expressly provided for, it shall not be necessary
to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts and liabilities, have arisen,
in order to give effect to the provisions of this clause.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upon the coming into effect this Scheme and with effect from the Appointed Date and
subject to other provisions contained in this Scheme all contracts, deeds, agreements,
arrangements, assurances and other instruments of whatsoever nature to which the
Transferor Company 2 are party to or to the benefit of which the Transferor Company 2
may be eligible, and which are subsisting or having effect immediately before the
Effective Date shall be in full force and effect against or in favor of the Transferor
Company 2 and may be enforced as fully and effectually as if instead of the Transferor
Company 2, the Transferee Company had been the party thereto or the beneficiary or
oblige thereof.

The Transferee Company shall, if so, required under the laws in force or become
necessary, enter into and/or issue and / or execute deeds, writings, or confirmation in
order to give formal effect to the provisions of this Scheme. Further, upon this Scheme
coming into effect and with effect from the Appointed Date, the Transferee Company
shall be deemed to be authorized to execute any such deeds, writings, or confirmation
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21.3.

21.4.

21.5.

21.6.

22.

221.

on behalf of the Transferor Company 2 and all the formalities required on the part of the
Transferor Company 2 to give effect to the provisions of the Scheme

In relation to the assets, properties and rights including rights arising from contracts,
deeds, instruments, and agreements, if any, belonging to the Transferor Company 2,
which by reason of any special law or regulation require separate documents for transfer
including documents for attornment or endorsement, as the case may be, the Transferor
Company 2 shall execute such separate documents, as and when required by the
Transferee Company.

All subsisting agreements/ arrangements of the Transferor Company 2 relating to the
use of patents, patent applications, trademarks (including logos), brands, designs,
copyrights, and / or technology and all other intellectual property and rights, subsisting
or having effect on or after the Effective Date, shall accrue to and for the benefit of the
Transferee Company.

From the Effective Date until such time that the names of the respective bank accounts,
Demat accounts of the Transferor Company 2 are replaced with that of the Transferee
Company, the Transferee Company shall be entitled to operate the respective bank
accounts and Demat accounts of the Transferor Company 2, in their respective names,
in so far as may be necessary.

All cheques and other negotiable instruments, payment orders received in the name of
the Transferor Company 2 at and after the Effective Date shall be accepted by the
bankers of the Transferee Company and credited to the account of the Transferee
Company. Similarly, the banker of the Transferee Company shall honor cheques issued
by the Transferor Company 2 for payment at or after the Appointed Date and presented
at the Effective Date.

TRANSFER OF EMPLOYEES

On the Scheme becoming Effective, all the executives, staff, workmen, and other
employees, if any, in the service of the Transferor Company 2 shall become the
executives, staff, workmen, and other employees of the Transferee Company, on the
basis that:

(a) All staff, workmen, employees engaged with the Transferor Company 2 shall
become the staff, workmen and employees of the Transferee Company, and,
subject to the provisions hereof, on terms and conditions not less favourable than
those on which they are engaged by the Transferor Company 1, subject to the
terms and conditions or People Policies of the employees of the Transferee
company, without any interruption or break of service as a result of the
amalgamation of Transferor Company 2 into the Transferee company. The
Transferee Company further agrees that for the purpose of payment of any
retrenchment compensation, compensated absences, etc if any, such past
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23.

23.1.

services with the Transferor Company 2 shall also be taken into account.
Transferee Company undertakes to continue to abide by agreement/settlement, if
any, entered into by Transferor Company 2 with any union/employee thereof.

(b) The services of such employees, staff, workmen shall not be treated as having
been broken or interrupted for the purpose of Provident Fund or Gratuity or
Superannuation or any other incentive or privilege basis internal policies of
Transferor/ Transferee Company or the Group or other statutory purposes and for
all purposes will be reckoned from the date of their respective appointments with
the Transferor Company 2.

(¢) It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/
or Superannuation Fund or any other special fund created or existing for the
benefit of the staff, workmen and other employees of the Transferor Company 2
(“Funds or Trusts”) are concerned, upon the Scheme becoming effective, the
Transferee Company shall stand substituted for the Transferor Company 2 in
respect of the employees transferred with the Undertaking 2 for all purposes
whatsoever relating to the administration or operation of such Funds or Trusts or
in relation to the obligation to make contribution to the said Funds or Trusts in
accordance with the provisions of such Funds or Trusts as provided in the
respective deeds or other documents. It is the aim and the intent of the Scheme
that all the rights, duties, powers, and obligations of the Transferor Company 2 in
relation to such Funds or Trusts shall become those of the Transferee Company.
The trustees including the Board of Directors of the Transferor Company 2 and
the Transferee Company shall be entitled to adopt such course in this regard as
may be advised provided however that there shall be no discontinuation or
breakage in the services of the employees of the Transferor Company 2. The
existing Funds or Trusts, if any, created by Transferor Company 2 for their
employees shall be continued on terms and conditions not less favorable than
those on which they are engaged by the Transferor Company 2.

(d) Notwithstanding the aforesaid, the Board of Transferee Company, if it deems fit
and subject to Applicable Law, shall be entitled to:

a. Retain separate trusts or funds within the Transferee Company for the
erstwhile fund(s) of the Transferor Company 2; or

b.  Merge the pre-existing funds of the Transferor Company 2 with other
similar funds of the Transferee Company.

LEGAL PROCEEDINGS

With effect from the Appointed Date, Transferee Company shall bear the burden and
the benefits of any legal or other proceedings initiated by or against Transferor Company
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23.2.

24,

24 1.

24.2.

24 3.

244,

Provided however, all legal, administrative and other proceedings of whatsoever nature
by or against Transferor Company 2 pending in any court or before any authority,
judicial, quasi-judicial or administrative, any adjudicating authority and/or arising after
the Appointed Date and relating to Transferor Company 2 or its respective properties,
assets, liabilities, duties and obligations shall be continued and/or enforced until the
Effective Date by or against Transferor Company 2; and from the Effective Date, shall
be continued and enforced by or against Transferee Company in the same manner and
to the same extent as would or might have been continued and enforced by or against
Transferor Company 2.

If any suit, appeal or other proceedings of whatever nature by or against Transferor
Company 2 be pending, the same shall not abate, be discontinued or in any way be
prejudicially affected by reason of the transfer of the Transferor Company 2's businesses
and undertakings or of anything contained in this scheme but the proceedings may be
continued, prosecuted and enforced by or against Transferee Company in the same
manner and to the same extent as it would or might have been continued, prosecuted
and enforced by or against Transferor Company 2 as if this Scheme had not been made.

TAXATION AND OTHER MATTERS

Upon the Scheme becoming effective, the Transferee Company shall have the right to
revise their respective tax returns along with prescribed forms, filings and annexures
under the IT Act (even in a case where the due date to revise the income tax returns
have expired under the provisions of the IT Act), laws in relation to GST, entry tax,
excise duty, customs duty and other tax laws, and to claim refunds and/ or credit for
taxes paid by the Transferor Company 2 (including advance tax, self-assessment tax,
tax deducted at source, Minimum Alternate Tax credit in accordance with the
provisions of Section 115JAA of the IT Act, amount of accumulated losses and
unabsorbed deprecation carried forward under the IT Act, foreign tax credit, etc.) and
for matters incidental thereto, if required to give effect to the provisions of the Scheme.

All tax assessment/ adjudication proceedings/ appeals of whatsoever nature by or
against the Transferor Company 2 pending and/ or arising at the Appointed Date and
relating to the Transferor Company 2 shall be continued and/ or enforced until the
Effective Date by the Transferor Company 2. As and from the Effective Date, the tax
proceedings shall be continued and enforced by or against the Transferee Company
in the same manner and to the same extent as would or might have been continued
and enforced by or against the Transferor Company 2.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in
any way prejudicially affected by reason of the amalgamation of the Transferor
Company 2 with the Transferee Company or anything contained in the Scheme.

Any refund, under the IT Act and laws in relation to excise duty, entry tax, customs,
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24.5.

24 6.

24.7.

24 8.

foreign trade policy, GST, State industrial and incentive policies and schemes or other
Applicable Laws or regulations dealing with taxes or duties or levies due to Transferor
Company 2 consequent to the assessment made on Transferor Company 2 (including
any refund for which no credit is taken in the accounts of the Transferor Company 2)
for which credit may or may not have been taken in the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be received by the
Transferee Company upon this Scheme becoming effective.

Upon the scheme coming into effect, all taxes (including, without limitation income tax,
excise duty, entry tax, customs, GST etc.) whether by way of tax deducted at source,
advance tax or otherwise howsoever, cess, duties payable by or on behalf of the
Transferor Company 2 from the Appointed Date onwards including all or any refunds
and claims, including the right of carry forward of accumulated business losses under
the applicable provisions read with prescribed conditions and unabsorbed depreciation
under the IT Act or unabsorbed depreciation, if any and right to claim Minimum
Alternate Tax credit in accordance with the provisions of Section 115JAA of the IT Act,
if any, right for any tax allowances and deductions, of the Transferor Company 2, shall,
for all purposes, be treated as the tax, cess, duty, liabilities or refunds, claims,
allowances and deductions, accumulated losses or unabsorbed depreciation and tax
credit of the Transferee Company.

The brought forward losses and unabsorbed depreciation as per the books of accounts
of the Transferor Company 2 as on the date immediately preceding the Appointed Date
shall be deemed to be the brought forward losses and unabsorbed depreciation of the
Transferee Company which shall be available for set off in the year of amalgamation
as well as subsequent years, for the purpose of computation of book profit to calculate
the minimum alternate tax payable under the IT Act by the Transferee Company.

Upon the Scheme coming into effect, any obligation for deduction of tax at source on
any payment made by or to be made by the Transferor Company 2 shall be made or
deemed to have been made and duly complied with by the Transferee Company.

All expenses incurred by the Transferor Company 2 but deduction to be claimed on
payment basis / on compliance with withholding tax provisions (as the case may be)
under Sections 43B, 40(a)(i) and 40(a)(ia) of the IT Act (if any), input tax credit available
under GST Act, pertaining to the period(s) prior to the Appointed Date and post
Appointed date but prior to Effective date shall be treated as the liability or refunds /
claim(s) / credit(s), as the case may be, of the Transferee Company.
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24.9.

24.10.

24.11.

2412

All intangible assets belonging to but not recorded in the books of account of the
Transferor Company 2 and all intangible assets arising or recorded in the process of
the amalgamation in books of account of Transferee Company shall, for all purposes,
be regarded as an intangible asset in terms of Explanation 3(b) to Section 32(1) of the
IT Act and Transferee Company shall be eligible for depreciation on the same at the
prescribed rates.

For the period after the Appointed Date, all its continued benefits, incentives (including
the Modified Special Incentive Package), exemptions, concessions and other benefits
or privileges enjoyed by the Transferor Company 2 granted by any government body,
regulatory authority, local authority, by any other person or law or availed of by the
Transferor Company 2, the same shall without any other further act or deed shall vest
with and be available to the Transferee Company on the same terms and conditions.

Without prejudice to the generality of the above, all benefits, incentives, losses
(including but not limited to book losses, tax losses), book unabsorbed depreciation,
tax unabsorbed depreciation, credits (including, without limitation income tax, MAT, tax
deducted at source, foreign tax credit, excise duty, customs duty, CENVAT credit,
foreign trade policy benefits, State industrial policy and incentive schemes, drawback,
etc.) whether under the IT Act or in accordance with any law or act, to which the
Transferor Company 2 is entitled to, whether in India, or anywhere outside India,
including the amounts to the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Appointed Date shall be
available to and vest in the Transferee Company, in terms of Applicable Laws, upon
this Scheme coming into effect. Any surplus in the provision for taxation / duties / levies
account including advance tax and tax deducted at source as on the date immediately
preceding the Appointed Date will also be transferred to the account of the Transferee
Company.

Upon the coming into effect of this scheme, all tax compliances under any tax laws by
the Transferor Company 2 on or after Appointed Date shall be deemed to be made by
the Transferee Company.

Part Ill - Section A of this Scheme dealing with amalgamation of the Transferor
Company 2 with the Transferee Company has been drawn up to comply with the
conditions relating to “Amalgamation” as specified under the tax laws, specifically
Section 2(1B) of the IT Act and other relevant provisions of the IT Act. If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of the said section at a later date including resulting from an amendment of law with
retrospective effect or for any other reason whatsoever, till the time the Scheme
becomes effective, the provisions of the said section of the IT Act shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with
Section 2(1B) of the IT Act and other relevant provisions of the IT Act. Such
modification will however not affect the other parts of the Scheme.
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24.13. All the expenses incurred by the Transferor Company 2 and the Transferee Company

24.14.

25.

25.1.

in relation to the Amalgamation as per this Scheme, including stamp duty expenses if
any, shall be allowed as deduction to the Transferee Company in accordance with
Section 35DD of the IT Act over a period of 5 years with effect from the Appointed
Date.

Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, incentives, concessions, and other authorizations of Transferor
Company 2 shall stand transferred by the order the Tribunal to Transferee Company,
Transferee Company shall file the relevant intimations, for the record of the statutory
authorities who shall take them on file, pursuant to the vesting orders of the sanctioning
Tribunal.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY 2 UNTIL THE
EFFECTIVE DATE

With effect from the Appointed Date and up to the Effective Date:

(@) The Transferor Company 2 shall carry on and be deemed to have carried on the
business and activities in relation to the Undertaking and shall be deemed to have
held and stood possessed of and shall hold and stand possessed of the entire
business and Undertaking 2 for and on account of or on behalf of and in trust for
the Transferee Company.

(b) All the profits or income accruing or arising to the Transferor Company 2 or
expenditure, or losses arising or incurred by the Transferor Company 2 shall for
all purposes be treated and deemed to be accrued as the profits or income or
expenditure or losses (as the case may be) of the Transferee Company.

(c) The Transferor Company 2 shall carry on the business and activities of whole
Undertaking 2 with reasonable diligence and business prudence in the same
manner as they had been doing hitherto, and Transferor Company 2 shall not alter
or substantially expand their businesses except with the concurrence of
Transferee Company. Any of the rights, powers, authorities, privileges related or
pertaining to the Transferor Companies shall be deemed to have been exercised
by the Transferor Companies for and on behalf of, and in trust for and as an agent
of the Transferee Company.

(d) The Transferee Company shall be entitled, pending the sanction of the Scheme,
to apply to the central government and all other agencies, departments and
authorities concerned, as are necessary under any law for such consents,
approvals, and sanctions which Transferee Company may require to carry on the
business of the Transferor Company 2.

(e) Transferor Company 2 shall not, without the written concurrence of Transferee
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Company, alienate, charge or encumber any of their properties, issue guarantees,
indemnities, letters of comfort or commitments of any nature whatsoever for
themselves or on behalf of any third parties, or sell, transfer, alienate, charge,
mortgage or encumber or deal with assets of the Transferor Company 2 or any
part thereof save and except in the ordinary course of business or pursuant to any
pre-existing obligation undertaken prior to the date of acceptance of the Scheme
by the Board of Directors of Transferee Company or on account of any agreement
executed between the Transferor Company 2 and the Transferee Company to this
effect, as the case may be.

Transferor Company 2 shall not vary or alter, except in the ordinary course of their
business or pursuant to any pre-existing obligation undertaken prior to the date of
acceptance of the Scheme by the Board of Directors of Transferee Company the
terms and conditions of employment of any of its employees, nor shall it conclude
settlement with any union or its employees except with the written concurrence of
Transferee Company.

With effect from the Appointed Date, all debts, liabilities, duties, and obligations of
Transferor Company 2 as on the close of business on the date preceding the
Appointed Date, whether or not provided in their books and all liabilities which
arise or accrue on or after the Appointed Date shall be deemed to be the debts,
liabilities, duties, and obligations of Transferee Company.

With effect from the date of filing this Scheme of Amalgamation and upto the
Effective date, Transferor Company 2 and Transferee Company shall be entitled
to use the combined assets, liabilities, employees or any other right or obligation
of each other to achieve the business and operational synergies or any other
objectives referred in Part |, Clause 3 above of this Scheme of Amalgamation.

With effect from the Appointed Date, all taxes, duties, cess paid in advance or
payable by the Transferor Companies or any advance tax paid including Minimum
Alternate Tax credit in accordance with the provisions of Section 115JAA of the IT
Act, refunds/ credit / claims relating thereto shall be treated as the liability or
refund/ credit/ claims, as the case may be, of the Transferee Company. The
Transferee company shall be entitled to file/ revise its tax returns, TDS Certificates,
TDS retuns and other statutory returns, if required and shall have the right to claim
refund/ credits and/ or set off all amounts paid by the Transferor Companies
assets, undertakings of the Transferor Company 2 under the relevant income tax,
service tax, excise duty, customs, or any other tax laws. The right to make such
revisions in the tax returns and to claim refunds/ credits is expressly reserved in
favor of the Transferee Company.

Where any such debts, loans raised, liabilities, duties, and obligations of the
Transferor Company 2 as on the Appointed Date have been discharged by the
Transferor Company 2 after the Appointed Date and prior to the Effective Date,
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26.

26.1.

27.

27.1.

such discharge shall be deemed to be for and on account of the Transferee
Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Undertaking 2 of the Transferor Company 2 into the
Transferee Company and the continuance of proceedings by or against the Transferee
Company under Clause 10 above shall not affect any transaction or proceedings relating
to the Transferor Company 2 already concluded by the Transferor Company 2 on or
after the Appointed Date to the end and intent that the Transferee Company accepts
and adopts all acts, deeds, matters and things done and/ or executed by the Transferor
Company 2 in regard thereto as having been done or executed on behalf of the
Transferee Company.

CONSIDERATION

Upon this Scheme coming into effect and upon transfer and vesting of the business and
Undertaking of Transferor Company 2 in Transferee Company, the consideration in
respect of such transfer shall, subject to the provisions of the Scheme, be paid and
satisfied by Transferee Company as follows:

(@) The Transferee Company, without further application, act or deed, shall issue and
allot to the shareholders of Transferor Company 2 holding 99.99% of the share
capital i.e. Continental Automotive Holding Netherlands B.V (other than the shares
already held therein immediately before the amalgamation by Transferee
Company, its Nominee or Subsidiary Company) and minority shareholder of the
Transferor Company 2 holding 1% of the share capital i.e., CAH Holding B.V, as
per the share exchange ratio determined by the Registered Valuer (basis the
Valuation Report dated 13 December 2022), ie :

1 Equity Share of Rs. 10.00 (Rupees Ten) each Fully Paid-up to Continental
Automotive Holding Netherlands B.V., and CAH Holding B.V. in Transferee
Company in lieu of every 1 equity share of Rs. 10.00 (Rupees Ten) each Fully
Paid-up in Transferor Company 2 (“New Equity Shares”).

(b) Any fraction arising out of allotment of New Equity Shares as per Clause 27.1.(a)
of Part Il above shall be rounded off to the next nearest whole number.

(c) The issue and allotment of the New Equity Shares to Continental Automotive
Holding Netherlands B.V and CAH Holding B.V as provided in this Scheme, is an
integral part thereof and shall be deemed to have been carried out without
requiring any further act on the part of the Transferee Company or its shareholders
and as if the procedure laid down under Section 62 and any other applicable
provisions of the Act, and such other statutes and regulations as may be applicable
were duly complied with.
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28.

28.1.

28.2.

28.3.

(d) The said New Equity Shares in the capital of Transferee Company be issued to
the shareholder of Transferor Company 2 i.e., to Continental Automotive Holding
Netherlands B.V and CAH Holding B.V shall rank pari passu in all respects, with
the existing equity shares in Transferee Company. Such shares in Transferee
Company, to be issued to the shareholder of Transferor Company 2 will, for all
purposes, save as expressly provided otherwise, be deemed to have been held
by each such member from the Appointed Date.

(e) Upon the Scheme becoming effective and subject to the above provisions, the
shareholder of Transferor Company 2 as on the effective date shall receive new
dematerialized shares/ share certificates of Transferee Company. Upon the issue
and allotment of new shares in the capital of Transferee Company to the
shareholders of Transferor Company 2, the dematerialized shares/ share
certificates in relation to the shares held by them in Transferor Company 2 shall
be deemed to have been cancelled.

()  Upon coming into effect of this Scheme, the shares, or the share certificates of the
Transferor Company 2 in relation to the shares held by its members shall, without
any further application, act, instrument, or deed, be deemed to have been
automatically cancelled and be of no effect on and from the Effective Date without
any necessity of them being surrendered.

DIVIDENDS AND PROFITS

The Transferor Company 2 shall be entitled to declare and pay dividends, whether
interim or final, to their respective shareholders in respect of the financial
year/accounting period prior to the Appointed Date. The Transferor Company 2 shall not
declare any dividend for the period commencing from and after appointed date without
written consent of the Transferee Company. The Transferor Company 2 shall obtain the
consent of the Board of Directors of Transferee Company before declaration of any
dividend. The Transferor Company 2 and the Transferee Company shall not transfer
any amount from the reserves or amount lying in credit to the Profit & Loss account on
the Appointed Date for the purpose of payment of dividend.

Subject to the provisions of the Scheme, the profits/losses of the Transferor Company 2
for the period beginning from the Appointed Date shall belong to and be the profits of
the Transferee Company and will be available to the Transferee Company for being
disposed off in any manner as it thinks fit including declaration of dividend by the
Transferee Company in respect of its financial year ending on 31st March 2023 or any
year thereafter.

The New Equity Shares of the Transferee Company to be issued and allotted to the
shareholders of the Transferor Company 2 as provided in Clause 14.1 of Part Ill here
before shall rank pari passu in all respects with the equity shares of the Transferee

S %
#53-8, \ 2
Bommasandra, \ 2
Industria Aros, | &
Bangalars ©
560 099. /. ~/

N
5 +-

AR AT,

70



28.4.

Company including proportionate entitements to dividend in respect of dividends
declared after the Effective Date. The holders of the Shares of the Transferor Company
2 and the Transferee Company shall, save as expressly provided otherwise in this
Scheme, continue to enjoy their existing rights, voting rights and in all other respects
under their respective Articles of Association including the right to receive dividends from
the respective companies of which they are members till the Effective Date.

It is clarified, however, that the aforesaid provisions in respect of declaration of dividend
are enabling provisions only and shall not be deemed to confer any right on any member
of the Transferor Company 2 or the Transferee Company to demand or claim any
dividend which shall be entirely at the discretion of the Board of Directors and subject to
the provisions of the said Act.

<<this space is intentionally left blank>>
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29.

29.1.

29.2.

29.3.

ACCOUNTING TREATMENT

Upon the scheme becoming effective and from the Appointed Date, the amalgamation
shall be accounted for in the books of Transferee Company according to the applicable
accounting standards i.e., Indian Accounting Standards (Ind AS) notified under Section
133 of the Companies Act, 2013 read with paragraph 3 of the Company (Indian
Accounting Standards Rules) 2015 (as amended) and other generally accepted
accounting principles, as applicable.

Upon the scheme becoming effective, the Transferee Company shall account for the
amalgamation of Transferor Company 2 for in accordance with “Pooling of Interest
Method of Accounting” prescribed under Appendix C as per Indian Accounting
Standards 103 (Business Combination) and/or Section 133 of the Companies Act, 2013
read with other relevant rules thereunder, relevant clarifications issued by the IND AS
Transition Facilitation Group (ITFG) of the Institute of Chartered Accountants of India
and other generally accepted accounting principles.

Upon the Scheme becoming effective, and on the date as determined as per Appendix
C of Ind AS 103, the Transferee Company shall account for the amalgamation in its
books as under:

(a) The Transferee Company shall record all the assets and liabilities of the Transferor
Company 2 transferred to and vested in Transferee Company at their respective
carrying amounts in the books of account of Transferor Company 2 and in same
form.

(b)  The identity of the reserves shall be preserved, and the Transferee Company shall
record the reserves of the Transferor Company 2 in the same form and at the
carrying amount as appearing in the financial statement of the Transferor
Company 2.

(c) The Transferee Company shall recognize the issuance of shares to be issued on
amalgamation at the face value according to Clause 27.1(a) and accordingly credit
its Share Capital Account.

(d) The difference, if any arising of the net value of assets, liabilities and reserves as
recorded in clauses 28.3 (a), 28.3 (b) and 28.3 (c) shall be accounted as per Indian
Accounting Standard (IND AS) 103 - "Business Combinations" prescribed under
Section 133 of the Act read with the relevant rules issued thereunder, relevant
clarifications issued by the IND AS Transition Facilitation Group (ITFG) of the
Institute of Chartered Accountants of India and other generally accepted
accounting principles. The difference as a result of the amalgamation shall be
transferred to the 'Capital Reserve' in the financial statements of the Transferee
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Company and shall be presented separately from other capital reserves with the
disclosure of its nature and purpose in the notes.

No adjustment shall be made to reflect fair value or recognize any new assets or
liabilities. The only adjustment shall be made are to harmonize accounting policies.
In case of difference in accounting policy between the Transferor Company 2 and
the Transferee Company, the accounting policy followed by the Transferee
Company shall prevail and the difference till the Appointed Date shall be quantified
and adjusted in the retained earnings to ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent
accounting policy. The difference, if any in the accounting policies between the
Transferee Company and the Transferor Company 2 shall be ascertained and
quantified and the adjustment to the retained eamings, as applicable, in
accordance with the requirements of Ind AS 8 Accounting policies, changes in
Accounting estimates and errors.

The financial information in the financial statements in respect of prior periods
should be restated as if the business combination had occurred from the beginning
of the preceding period in the financial statements.

The Scheme set out herein in its present form or with any modification(s) of
amendment(s) approved, imposed, or directed by the Tribunals or any other
Governmental Authority shall be effective from the Appointed Date but shall be
operative from the Effective Date. However, if the Ind AS 103 require the
amalgamation to be accounted with effect from a different date, then it would be
accounted as per the requirements of Ind AS 103, for accounting purpose, to be
compliant with the Indian accounting standards. For regulatory and tax purposes,
amalgamation would have been deemed to be effective from the Appointed Date
of this Scheme.

Without prejudice to the above provisions, upon the Scheme coming into effect
and with effect from the Appointed Date, all inter-party transactions between the
Transferor Company 2 and the Transferee Company shall be considered as intra-
party transactions for all purposes. Consequently, upon the Scheme coming into
effect and from the Appointed Date, to the extent there are inter-corporate loans,
deposits, obligations, balances or other outstanding as between the Transferor
Company 2 inter-se and/or the Transferee Company, the obligations in respect
thereof shall come to an end and there shall be no liability in that behalf and
corresponding elimination effect shall be given in the books of account and records
of the Transferee Company for the reduction of such assets or liabilities as the
case may be.
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30.

30.1.

31.

31.1.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme shall be Effective at and from the Appointed Date for amalgamation of the

Transferor Company 2 into the Transferee Company but shall be operative from the
Effective Date.

DISSOLUTION / WINDING-UP OF TRANSFEROR COMPANY 2
Upon this Scheme becoming effective, the Transferor Company 2 shall be dissolved
without winding-up pursuant to the provisions of Section 232 of the Act. Any obligations/

steps which need to be undertaken by the Transferor Company 2 pursuant to the
sanction of this Scheme shall be fulfilled by the Transferee Company.

<<this space is intentionally left blank>>
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32.

32.1.

32.2.

PART IV

GENERAL TERMS AND CONDITIONS

CHANGE IN THE OBJECT CLAUSE OF THE TRANSFEREE COMPANY

With effect from the Appointed Date and upon the scheme being effective, the main
object clause of the Memorandum of Association of the Transferee Company shall stand
altered and amended, without any further act or deed, to include the objects as required
for the purpose of carrying on the business of the Transferor Companies, pursuant to
the provisions of Section 13 and other applicable provisions of the Companies Act and
applicable rules. Accordingly, the main object clause of the Memorandum of Association
of the Transferee Company, upon the scheme being effective, shall stand altered and
amended and the following clauses shall be inserted:

To carry out business including but not limited to design, develop, produce, prepare,
manufacture, buy, sell, supply, lease, hire, purchase, distribute, assemble, export,
import, repair, maintain, research and develop all precision instruments, components,
systems including panel instruments, body, chassis, and interior components/systems
for automobiles and vehicles of all descriptions, garage equipments, tools and
machineries of all descriptions; brakes of all descriptions including frictional, dynamic,
slipper, mechanical, magnetic, vacuum servo, hydraulic, electronic, band-brakes,
electro-mechanical and other power brakes, railway and tramcar brakes, hand, post and
load brakes and running brakes, in India and abroad; lighting functions (visible and non-
visible) and developments, derivatives as well as substitutes thereof for motor driven
vehicles, in particular automotive lighting as well as any activities ancillary thereto; and
to carry on the business of engineering, tooling, supply chain management, logistics,
process improvements, e-business and to offer services ranging from design
engineering, process engineering, product data management, knowledge based
engineering, systems engineering, tool development, software development and
software customization and such similar Information Technology-enabled service
related activities in respect of parts, accessories, components, systems, modules,
assemblies or aggregates of any vehicles of any description, directly or indirectly in
relation to the transportation industry and any other field, whether directly or through
alliances, joint ventures, outsourcing or otherwise and to provide onsite, offsite
consulting services for clients in India and abroad.

For the purpose of amendment in the Memorandum of Association of the Transferee
Company as provided in this clause, the consent/approval given by the members of the
Transferor Companies and Transferee Company to this Scheme pursuant to section 230
of the Act and any other applicable provisions of the Companies Act shall be deemed to
be sufficient and no further resolution of the members of the Transferee Company, post
the scheme being effective, shall be required under the provisions of Section 13 of the
Act and other applicable provisions of the Act and applicable rules shall be required to
be passed for making the change/amendment in the Memorandum of Association.
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33.

33.1.

33.2.

33.3.

Upon the scheme being effective, the Transferee Company shall file with the Registrar
of Companies, all the requisite forms and complete the compliance and procedural
requirements under the Act, if any.

COMBINATION OF AUTHORIZED SHARE CAPITAL

Upon coming into effect of the Scheme, the Authorized share capital of the Transferor
Company 1 and Transferor Company 2 as mentioned in Clause 5.1 and Clause 5.2 of
Part Il, shall be deemed to be added to the Authorized share capital of the Transferee
Company, without any further act, instrument or deed on the part of the Transferee
company including payment of stamp duty and registration fees payable to the Registrar
of Companies and the Memorandum of Association of the Transferee Company (relating
to the Authorized share capital) shall, without any further act, instrument or deed, be and
stand altered, modified, amended and the consent of the shareholders to the Scheme
shall be deemed to be sufficient for the purposes of effecting this amendment, and no
further resolution(s) under Sections 4, 13 and 61 and all other applicable provisions of
the Companies Act,2013, if any, would be required to be separately passed as the case
may be, and for this purpose the stamp duties and fees paid on the Authorized share
capital of the Transferor Company 1 and Transferor Company 2 shall be utilized and
applied to the increased Authorized share capital of the Transferee Company and there
would be no requirement for any further payment of stamp duty and/or fee by the
Transferee Company for increase in the Authorized share capital to that extent.
However, fees or stamp duty, if any, to be paid on the consolidation of the authorized
capital of the Transferor Companies with the Authorized Capital of the Transferee
Company, the same will be paid to the Ministry of Corporate Affairs, Government of India
to that extent.

For the purpose of combination of Authorized share capital as contemplated in this
Clause, any subsequent increase in the Authorized share capital of the Transferor
Company 1, Transferor Company 2 and Transferee Company, as may be applicable,
shall be considered and the effect of such further increase be given accordingly.

Accordingly, in terms of this Scheme, the Authorized share Capital of the Transferee
Company shall enhance by an amount of INR 6,70,29,00,000/- (Rupees Six Hundred
and Seventy Crores and twenty nine lakhs only) divided into 67,02,90,000 Equity Shares
of Re. 10/- each and clause V (a) of the Memorandum and Association of Transferee
Company shall on the effective date, stand substituted to read as follows :

V The Authorized share Capital of the Company is INR 26,70,29,00,000/- (Two thousand
six hundred and seventy crores and twenty-nine lakhs only) comprising of
2,67,02,90,000 (Two sixty-seven crores two lakh ninety thousand only) Equity Shares
of INR 10/~ each
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34,

34.1.

35.

35.1.

35.2.

Itis clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent/ approval also to the alteration of the Memorandum
of association and the Articles of Association of the Transferee Company as may be
required under the Companies Act, and Clause V of the Memorandum of Association of
the Transferee Company shall stand substituted by virtue of the Scheme.

APPLICATION TO THE NCLT

The Transferor Companies and the Transferee Company shall, with all reasonable
dispatch, make applications (as may be applicable) to the National Company Law
Tribunal, Bangalore Bench and to the National Company Law Tribunal, Chandigarh
Bench for sanctioning this Scheme under Sections 230 to 232 of the Act for an order or
orders thereof for carrying this Scheme into effect and for dissolution of the Transferor
Companies without winding up.

The Transferee Company shall be entitied, pending the sanction of the Scheme, to apply
to any Governmental Authority, if required, under any Law for such Governmental
Approvals which the Transferee Company may require to own the Undertakings of the
Transferor Companies and to carry on the business of the Transferor Companies.

MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject to the approval of Tribunal, the Transferor Companies and the Transferee
Company by their respective Board of Directors or such other person or persons, as the
respective Board of Directors may authorize, including any committee or sub -
committee of the Board or persons, may consent, to any modifications or amendments
of the Scheme or to any conditions or limitations that the Tribunals or any other
Governmental Authority may deem fit to direct or impose or which may otherwise be
considered necessary, desirable or appropriate by the Tribunal or such other
Governmental Authority for settling any question or doubt or difficulty that may arise for
implementing and/ or carrying out the Scheme, whether in pursuance of a change in
Law or otherwise. The Transferor Companies and the Transferee Company by their
respective Board of Directors or such other person or persons, as the respective Board
of Directors may authorize, including any committee or sub-committee thereof, shall be
authorized to take all such steps as may be necessary, desirable or proper to give effect
to this Scheme and to resolve any doubts, difficulties or questions whether by reason of
any directive or orders of any other authorities or otherwise howsoever arising out of or
under or by virtue of the Scheme and/ or any matter concerned or connected therewith.

For the purpose of giving effect to this Scheme or to any modification or amendments
thereof or additions thereto, the delegate(s) and/ or Board of Director(s) of Transferor
Companies and the Transferee Company may give and are hereby authorized to
determine and give all such directions as are necessary including directions for settling
or removing any question of doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on the Transferor Companies and the
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36.1.

37.
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Transferee Company, in the same manner as if the same were specifically incorporated
in this Scheme.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

(@) The sanctions and approval, including sanctions of any governmental authority or
any other agency, department or authority as may be required under any law.

(b) The Scheme being approved by the requisite majorities in value of such classes
of persons including the shareholders and/or creditors of the Transferor
Companies and the Transferee Company, as may be directed by the NCLT or any
other competent authority or any other appropriate authority under the applicable
provisions of the Act, as may be applicable.

() The sanction of the NCLTs or any other Appropriate Authority under law being
obtained under the relevant provisions of the Act and other applicable laws by the
Transferor Companies and the Transferee Company.

(d) The certified copy of the Order of the NCLT under Sections 230 to 232 of the Act
or any other competent authority or any appropriate authority under the applicable
provisions of the Act, as may be applicable, being filed with the Registrar of
Companies, Karnataka and the Registrar of Companies, New Delhi and Haryana
by the Transferor Companies and the Transferee Company as applicable; and

(e) If any part of this Scheme is found to be unworkable for any reason whatsoever,
then the same shall not, subject to the final decision of the Transferee Company,
affect the validity, working or implementation of other parts/ provisions of the
Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 32 not being
obtained and/ or complied with and/or satisfied and/ or the Scheme not being sanctioned
by the NCLTs or such other competent authority, this Scheme shall stand revoked,
cancelled and be of no effect. The Transferor Companies and the Transferee Company
shall, in such event, inter se bear and pay their respective costs, charges, expenses in
connection with the Scheme.

Further, in the event of non-receipt of approvals to the Scheme, no rights and liabilities
whatsoever shall accrue to or be incurred inter-se by the Transferor Companies or the
Transferee Company or their shareholders, creditors, employees or any other person
except in respect of any act or deed done prior thereto as is contemplated hereunder or
as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto
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39.

39.1.
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and which shall be governed and be preserved or worked out as is specifically provided
in the Scheme or as may otherwise arise in law.

POWER TO WITHDRAW THE SCHEME AT ANYTIME

In the event of any condition or amendment or modification that may be imposed by the
NCLT or any competent authority, or if the Board of Directors of the Transferor
Companies or the Board of Directors of the Transferee Company, may find it
unacceptable for any reason or if the Board of Directors of the said Transferor
Companies or Transferee Company decides, they shall be at a liberty to withdraw from
the Scheme unconditionally prior to the Effective date but with the mutual consent of
both the Transferor Companies and the Transferee Company, effected through their
respective Board of Directors.

For this purpose, it shall not be necessary for either the Transferor Companies or the
Transferee Company to obtain any further consent of any of their respective
shareholders or any other person. The consents given by such shareholders of the
Transferor Companies and the Transferee Company shall be deemed to include their
consent authorizing to the Board of Directors of the respective companies to withdraw
the Scheme at any time prior to the Effective Date.

REMOVAL OF DIFFICULTIES

The Transferor Companies and Transferee Company may, by mutual consent and
acting through their respective authorized representatives, agree to take all such steps
as may be necessary, desirable or proper to resolve all doubts, difficulties or questions,
that may arise in relation to the meaning or interpretation of the respective sections of
this Scheme or implementation thereof or in any manner whatsoever connected
therewith, whether by reason of any directive or order of the Tribunal or any other
Governmental Authority or otherwise, howsoever arising out of, under or by virtue of this
Scheme in relation to the amalgamation contemplated under this Scheme and / or any
matters concerned or connected therewith and to do and execute all acts , deeds,
matters and things, necessary for giving effect to this Scheme.

This Scheme is in full compliance with the provisions relating to / definition of
‘amalgamation” as provided under Section 2(1B) and other related provisions of the IT
Act and applicable rules. If any terms or provisions of this Scheme is / are inconsistent
with the provisions of Section 2(1B) of the IT Act, the provisions of Section 2(1B) of the
IT Act shall prevail and this Scheme shall stand modified to the extent necessary to
comply with provisions of Section 2(1B) of the IT Act and such modification shall not
affect other terms of provisions of this Scheme.
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42.

43.

BOARD RESOLUTIONS OF TRANSFEROR COMPANIES

Upon the Scheme coming into effect, with effect from the Appointed Date, the
resolutions, if any, of Transferor Companies, which are valid and subsisting on the
Effective date, shall continue to be valid and subsisting and be considered as resolutions
of Transferee Company. If any such resolutions have any monetary limits approved as
per the provisions of the Act, or any other applicable statutory provisions, then such
limits shall be added to the limits, if any, under resolutions passed by Transferee
Company and shall constitute the aggregate of the said limits in Transferee Company.

CONDUCT OF TRANSFEREE COMPANY

The Transferee Company shall continue to be governed by Applicable Law with respect
to conduct of its business; or with respect to undertaking any purchase / acquisition /
sale / transfer of any business or undertaking; or issue or buy-back of any shares or
securities; during the period after the Appointed Date. The provisions of this Scheme
shall not have the effect of prohibiting, or restricting, or requiring any additional approvals
to be obtained for undertaking the above-mentioned activities by the Transferee
Company.

SEVERABILITY

If any part of this Scheme is held invalid, ruled illegal/ unenforceable for any reason
whether under present or future laws by Tribunal, parties or any other government
authorities / persons(s) as applicable under the Act, then it is the intention of the parties
that such part shall be severable from the remainder of this Scheme and this Scheme
shall not be affected thereby, unless the deletion of such part shall cause this Scheme
to become materially adverse to any party, in which case the parties shall attempt to
bring about a modification in this Scheme, as will best preserve for the parties the
benefits and obligations of this Scheme, including but not limited to such part.

OPERATIVE DATE OF THE SCHEME

The Scheme, although operative from the Appointed Date, as the case may be, shall
become effective from the Effective Date.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes including duties, levies, and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in carrying out and implementing
this Scheme and matters incidental thereto shall be borne and paid by the Transferee
Company and shall be debited to the Profit and Loss account. It is further clarified that
any costs arising or accruing to the Transferor Companies in carrying out and
implementing this Scheme and matters incidental thereto, as on or after the Effective
Date, shall for all purpose be treated and be deemed to be arising or accruing as costs
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45.

of the Transferee Company. Stamp duty cost, if any, incurred in connection with the
Scheme shall also be borne by the Transferee Company.

NO CAUSE OF ACTION

No third party claiming to have acted or changed his position in anticipation of this
Scheme taking effect, shall get any cause of action against the Transferor Companies
or the Transferee Company or their directors or officers, if the Scheme does not take
effect or is withdrawn, amended, or modified for any reason whatsoever.

REPEAL AND SAVINGS

The provisions of the Act and the rules made thereunder shall not be required to be
separately complied with, in relation to the acts done by the Transferor Companies or
the Transferee Company as per the direction or order by the Tribunal sanctioning this
Scheme.

L2 2]

Page 59

81



Page 1 of 12

IN THE NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH, BENGALURU

CA (CAA) No.02/BB/2023

U/s. 230 to 232 of the R/w Rule 3(2) of the
Companies (Compromises, Arrangements,
Amalgamations) Rules, 2016

1. Continental Automotive Brake Systems (I) Private Limited,

Registered office: Plot No. 179-180

Sector -5 IMT Manesar,

Gurgeon — 122050 -—- Transferor Company No.1/
Non-Applicant

AND

2. Continental Lighting India Private Limited

No. 53B, Bommasandra Industrial Area,

Phase I, Hosur Road,

Bengaluru — 560099 - Applicant Company No.1/
Transferor Company No.2

3. Continental Automotive Components (India) Private Limited,

Plot No. 53B, Bommasandra Industrial Area,

Attibele Hobli, Anekal Taluk,

Bengaluru — 5600099 -—- Applicant Company No.2/
Transferee Company

Order delivered on : 02¥P MARCH, 2023

Coram: 1. Hon’ble Justice (Retd.) T.Krishnavalli, Member (Judicial)
2. Hon’ble Shri Manoj Kumar Dubey, Member (Technical)

Present:

For the Applicant Companies: Shri Dushyanth Kumar, PCS

ORDER

Per: Manoj Kumar Dubey, Member (Technical)

1. The present First Motion Application for Amalgamation is filed on 23.12.2022
by Continental Lighting India Private Limited (described in short as
‘Applicant Company No.l/Transferor Company No.2) and Continental
Automotive Components (India) Private Limited (described in short as
‘Applicant Company No.2/ Transferee Company) under Sections 230 to 232 of
Companies Act, 2013 r/w Rule 3(2) of the Companies (Compromises,

Arrangements, Amalgamations) Rules 2016, seeking to convene the meetings

CA (CAA) No.02/BB/2023
(First Motion)
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of the Equity Shareholders of the Transferor Company No.2 and Transferee
Company (Applicant Companies No.1 & 2); to dispense with the meeting of the
Unsecured Creditors of the Transferor Company No.2 or alternatively convene
the meeting of the Unsecured Creditors of the Transferor Company No.2 and
direction to convene the meeting of the Unsecured Creditors of the Transferee
Company. The Scheme of Amalgamation (for short the ‘Scheme’) of Transferor
Companies No.1 & 2 and Transferee Company has been placed on record as

Annexure-K, at Pg 323-381 of Application.

2. The Applicant Company No.1 (Transferor Company No.2) namely, Continental
Lighting India Private Limited was incorporated under the name and style of
“Osram Continental India Private Limited” under the provisions of the
Companies Act, 2013 with the Registrar of Companies, Karnataka on 28th
September 2018 bearing CIN U31900KA2018FTC116935. The registered office
is situated at No.53B, Bommasandra Industrial Area, Phase I, Hosur Road,
Bengaluru-560099. The copy of Certificate of Incorporation and Memorandum
and Articles of Association is found attached as Annexure-A to the Application.
As per the Memorandum of Association, the main objects of Applicant
Company No.1 is as follows:

“To carry out businesses including but not limited to develop, manufacture,
supply and sell lighting functions (visible and non-visible)] and
developments, derivatives as well as substitutes thereof for motor driven
vehicles in particular automotive lighting as well as any activities ancillary
thereto.”

3. The authorised, issued, subscribed and paid up share capital of the Applicant

Company No.1 as on date of this application is as follows:

Particulars Amount
Authorised Share capital

80,40,000 Equity Shares of Rs.10 each 8,04,00,000
Total 8,04,00,000
Issued, Subscribed and paid-up share capital

80,40,000 Equity Shares of Rs.10 each 8,04,00,000
Total 8,04,00,000

4. The Applicant Company No.2 (Transferee Company) namely, Continental
Automotive Components (India) Private Limited was incorporated on 15tk
June 2007 under the provisions of the Companies Act, 1956/2013 with a CIN
No. U72900KA2007PTC043146 and having its registered office at Plot No. 53B,

Bommansandra Industrial Area, Attibele Hobli, Anekal Taluk, Bengaluru -

CA (CAA) No.02/BB/2023
(First Motion)
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560099. The copy of Certificate of Incorporation, Memorandum and Articles of
Association of Association of Applicant Company No.2 is produced at
Annexure-D of the Application. As per the Memorandum of Association, the
main object of the Applicant Company No.2 is as follows:

“to design, develop, manufacture, buy, sell, lease, hire, purchase, distribute,
assemble, export, import, repair all precision instruments, components,
systems including panel instruments, body, chassis and interior
components/ systems for automobiles and vehicles of all descriptions, garage
equipments, tools and machineries of all descriptions”

5. The authorised, issued, subscribed and paid-up share capital of the Applicant
Company No.2 as on the date of this application :

Particulars Amount
Authorised share capital

2,00,00,00,000 equity shares of 10 each 20,00,00,00,000
Total 20,00,00,00,000
Issued, subscribed and paid-up share capital

94,13,21,250 equity shares of Re.10 each 9,41,32,12,500
Total 9,41,32,12,500

6. The Non-Applicant Company/Transferor Company No.1 namely, Continental
Automotive Brake Systems (I) Private Limited is a company incorporated
under the name and style of “Continental Rico Hydraulic Brakes India Private
Limited” under the provisions of the Companies Act, 1956/2013 with the
Registrar of Companies, Delhi and Haryana and Certificate of Incorporation
was obtained on 3rd January 2008 bearing CIN No.U74900HR2008PTC037519.
The Registrar of Companies, New Delhi and Haryana has issued a certificate
dated 4th May 2012, pursuant to the change in name of the company to
Continental Automotive Brake Systems (I) Private Limited. The Registered
office of the Transferor Company No.1 is currently situated at Plot No. 179-
180, Sector-S IMT Manesar, Gurgaon-122050, Haryana. The copy of
Certificate of Incorporation, Memorandum and Articles of Association of
Association of Transferor Company No.l is produced at Annexure-G of the
Application. As per the Memorandum of Association, the main object of the
Applicant Company No.2 is as follows:

“to manufacture, produce, prepare, develop, repair, export, import, purchase,
sell and generally carryon business in the manufacture, sale and supply of
brakes of all descriptions including frictional, dynamic, slipper, mechanical,
magnetic, vacuum servo, hydraulic, electronic, bandbrakes, electro-mechanical
and other power brakes, railway and tramcar brakes, hand, post and load
brakes and running rakes in India and abroad ”.

CA (CAA) No.02/BB/2023
(First Motion)
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The preamble of the proposed Scheme reads as under:-
“This Scheme of Amalgamation (the scheme) is presented pursuant to Section
230 to 232 and other applicable provisions of the Companies Act, 2013
(including any statutory modification or re-enactment thereof, for the time being
in force) for amalgamation of Continental Automotive Brake Systems (I) Private
Limited (“Continental Brakes” or “Transferor Company No.1”) and Continental
Lighting India Private Limited (“Continental Lighting” or Transferor Company
No.2”) with Continental Automotive Components (India) private Limited
(“Continental Automotive” or Transferee Company”) and Section 2 (1B) and other

related provision of the IT Act.

The Board of Directors of the Transferor Companies No.1 & 2 and Transferee
company have approved the Scheme vide their respective Board Resolutions
dated 12.12.2022 and 13.12.2022 subject to the sanctioning of the same by
this Tribunal. The aforesaid Board Resolutions of the Transferor Companies
No.1 & 2 and Transferee Company are at Annexure-J respectively of the

Application.

The Appointed date as stated in the Scheme,” appointed date means the open
of business on 1st April 2022 or such date as may be determined by the Board of
Directors of the Transferor Companies, and the Transferee Company or such

other time and date as the Tribunal may fix or direct”.

The instant Application has been by the Applicant Companies for the following
reliefs:

i. To pass necessary direction/order as it deemed fit for the purpose of convening
the meetings of the equity shareholders of the Transferor Company No.2 and
Transferee Company to be held physically or through Video Conference (VC) or
other Audio Visual means (OAVM) on such date and time as this Hon’ble
Tribunal may deem fit and that a Chairman and Scrutinizer be appointed for
that meeting and pass necessary directions with regard to issue of notice
through post, courier or e-mail ids for convening and conducting of the meeting
and that a Chairman and Scrutinizer be appointed for that meeting and pass
necessary directions with regard to issue of notice, convening and conducting
of the meetings;

ii. To pass necessary direction/order as it deemed fit for the purpose of
Convening meeting of the unsecured Creditors of the Transferee Company to
whom INR 5,00,000 (Indian Rupees Five Lakh only) or more is payable to be
held physically or through Video Conference (VC) or other Auditor Visual
Means (OAVM) on such date and time as this Hon’ble Tribunal may deem fit
and that a Chairman and Scrutinizer be appointed for that meeting and pass
necessary directions with regard to issue of notice through post, courier or e-

CA (CAA) No.02/BB/2023
(First Motion)
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mail ids for convening and conducting of the meeting and that a Chairman and
Scrutinizer be appointed for that meeting and pass necessary directions with
regard to issue of notice, convening and conducting of the meetings;

iii. To dispense with the meeting of the Unsecured Creditors of the Transferor
Company No.2 or alternatively convene the meeting the meeting of the
Unsecured Creditors of Transferor Company No. 02 to whom INR 5,00,000
(Indian Rupees Five Lakh only) or more is payable to be held physically or
through Video Conference (VC) or other Auditor Visual Means (OAVM) on such
date and time as this Hon’ble Tribunal may deem fit and that a Chairman and
Scrutinizer be appointed for that meeting and pass necessary directions with
regard to issue of notice through post, courier or e-mail ids for convening and
conducting of the meeting and that a Chairman and Scrutinizer be appointed
for that meeting and pass necessary directions with regard to issue of notice,
convening and conducting of the meetings;

iv. To pass necessary direction for publication of notice in one English newspaper
i.e., ‘The Financial Express’ Bangalore edition (English daily) and one
vernacular newspaper i.e., ‘Samyukta Karnataka’ Bangalore Edition (Kannada
Daily) and

v. Pass such further and other orders as may be deemed fit and proper by the
Hon’ble Tribunal.

The Learned PCS for the Applicant Company No.l submitted that as per
Certificate dated 13.12.2022 (Annexure M of the Application) issued by Ankh

and Associates, Chartered Accountants, the number of equity shareholders of

the Applicant Company No.1 as on 30.11.2022 is as under:

Sl Name of Members No. of shares | % of Amount

No held holding

1. Continental Automotive | 79,59,600 99% 7,95,96,000
Holding Netherlands B.V

2 CAH Holding B.V 80,400 1% 8,04,000

It is submitted that as per CA Certificate dated 13.12.2022 issued by Ankh
and Associates, Chartered Accountants, there are no Secured Creditors in the
Applicant Company No.1 as on 30.11.2022. Further, as per CA Certificate
dated 13.12.2022 there are 8 (eight) Unsecured Creditors in the Applicant
Company No.1 as on 30.11.2022. The CA certificates dated 13.12.2022 are
attached as Annexure-N’ & P’ to the application. Further, the Learned PCS
has filed a Memo vide Diary No. 319 dated 17.01.2023 producing the consent
affidavits of three (3) Unsecured Creditors out of Eight (08) Unsecured
Creditors which constitutes 92.32% in value; along with C.A Certificate from

Ankh & Associates, Chartered Accountants and seeks for the dispensation of

CA (CAA) No.02/BB/2023
(First Motion)
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the meeting of the Unsecured Creditors of the Applicant Company
No.1/Transferor Company No.2.

The Learned PCS for the Applicant Company No.2/Transferee Company
submitted that as per Certificate dated 15.12.2022 (Annexure-Q of the
Application) issued by Shivakumara swamy and Associates, Chartered
Accountants, the number of equity shareholders of the Applicant Company

No.2 as on 30.11.2022 is as under:

SL.N Name of Members No. of shares | % of Amount

o held holding

1. Continental Automotive | 94,13,21,249 99.99% 9,41,32,12,490
Holding Netherlands B.V

2 CAH Holding B.V 1 0.01% 10

It is submitted that as per Certificate dated 15.12.2022 (Annexure R of the
Application) issued by Shivakumara swamy and Associates, Chartered
Accountants, there are no Secured Creditors in the Applicant Company No.2
as on 30.11.2022. Further, as per CA Certificate dated 20.12.2022 there are
506 (five Hundred and Six) Unsecured Creditors in the Applicant Company
No.2. The CA certificate dated 15.12.2022 and 20.12.2022 are attached as

Annexure-R & S to the application.

The Learned PCS for the Applicant Companies submits that the Certificate of
the Auditors have been filed stating that the Accounting Treatment contained
in the Scheme is incompliance with all the applicable Accounting Standards as
notified under Section 133 of the Companies Act, 2013 with effect from
appointed date, and other generally accepted accounting principles, as
applicable. The Certificates dated 21.12.2022 are attached as Annexure — T to
the Application.

It is submitted that the affidavit dated 22.12.2022 is filed by Authorised
representative of the Applicant companies stating that the Applicant
Companies are not subjected to any kind of legal prosecutions or proceedings
thereof and not filed any other application under Section 230 to 232 of the
Companies Act, 2013 with any adjudicating authorities. The affidavit filed by
the Authorised Representative of the Applicant Companies is attached as

Annexure — W of the application.

CA (CAA) No.02/BB/2023
(First Motion)
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The Rationale of Scheme as given in the scheme is as follows:

a. Achieve greater integration and greater financial strength and flexibility for the
combined entity leading to stronger negotiation power in the market and
strengthened leadership in the industry.

b. Achieve business synergies on account of consolidation of related/duplicated
processes, including consolidation of Plant/Manufacturing infrastructure,
consolidation of support services divisions within these entities, eliminate inter-
company transactions, cost optimization etc.

c. Achieve greater efficiency in cash management and unfettered access to large cash
flows, effective and centralized management of funds generated by the combined
business which can be deployed more efficiently to fund larger projects with a
stronger platform and strengthen brand visibility.

The Learned PCS for the Applicant Companies submitted that the Applicant
Companies have filed their audited financial statements for the year ending
31.03.2022 and provisional financial statements for the period between
01.04.2022 to 30.11.2022. The Audited and provisional financial statements

are found attached as Annexure B,C, E & F of the Application.

It is further submitted that the affidavits dated 22.12.2022 of the Authorised
Representative of the Applicant Companies have been filed stating the scheme
does not envisage for capital reduction for the equity share capital of the
Transferor Companies or Transferee Company and does not provide for any
kind of arrangement with the outside creditors of Transferor Company No.2
and Transferee Company and thereby Corporate Debt Restructuring with

regard to outside creditors is not applicable to the scheme.

It is submitted that an affidavit dated 22.12.2022 of the authorised
Representatives of the Applicant Companies have been filed stating that
Companies are not regulated by any sectoral regulators with whom the
application and scheme needs to be filed before or after filing of the company
application and scheme under Section 230 of the Companies Act, 2013.
Further, after the filing of the company application under Section 232 of the
Companies Act, 2013 notice of the petition to be issued to certain regulatory
authorities such as (a) The Regional Director, South- East Region (b) The
Registrar of Companies, MCA (c) The Office of the Official Liquidator (d) The
Income Tax Department. The affidavit dated 22.12.2022 filed by the
Authorised Representative of the Applicant Companies is attached Annexure —

U of the application.

Clause 9.1 of the Scheme states that, on the scheme becoming effective, all the

executives, staff, workmen and other employees if any in the service of the

CA (CAA) No.02/BB/2023
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Transferor Company No.l shall become the executives, staff, workmen, and

other employees of the Transferee company.

We have heard the learned PCS for the Applicant Companies and have perused
the records and the supporting documents/papers filed along with the
“Scheme” contemplated by the Applicant Companies with the assistance of

learned PCS for the Applicant Companies.

In view of the above, following directions are issued with respect to
dispensation or calling and convening various meetings, as well as issuance of
notices including by way of publication in newspaper:
a) Since 03 (three) Unsecured Creditors of the Transferor Company
No.2/Applicant Company No.l constituting 92.32% of the total value
have given consent to the Scheme, the meeting of the Unsecured

Creditors of the Transferor Company No.2 is dispensed with.

b) Since there are Nil Secured Creditors in the Transferor Company No.2

and Transferee Company, there is nothing to convene their meeting.

c) Meeting of the Equity Shareholders of the Transferor Company No.2 is to
be convened on 24th April 2023, at 10.30 A.M through Video
Conferencing or Other Audio Visual Means (OAVM) as per the guidelines
issued by MCA or through physical meeting, subject to the notice of the
meeting being issued through post or electronic mode. The quorum of the
meeting of the Equity Shareholders shall be as prescribed under section

103 of the Companies Act, 2013.

d) In case the required quorum as noted above for the meetings of the
Equity Shareholders of the Transferor Company No.2 is not present at
the commencement of the meetings, the respective meetings shall be
adjourned by 30 minutes, and thereafter, the persons present and voting
shall be deemed to constitute the quorum. For the purpose of completing
the quorum, the valid proxies and Authorized Representatives shall also
be considered, if the proxy in the prescribed form, duly signed by the
person entitled to attend and vote at the meeting, is filed through email
or otherwise at the respective registered office of the Transferee Company.
The Chairperson along with Scrutinizer shall ensure that the proxy

register is properly maintained. The Scrutinizer is also duty bound to

CA (CAA) No.02/BB/2023
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record all proceedings of the meeting conducted through Video

Conference.

e) Meeting of the Equity Shareholders of the Transferee Company is to be
convened on 24th April 2023 at 11.00 A.M through Video Conferencing
or Other Audio Visual Means (OAVM) as per the guidelines issued by
MCA or through physical meeting, subject to the notice of the meeting
being issued through post or electronic mode. The quorum of the meeting
of the Equity Shareholders shall be as prescribed under section 103 of
the Companies Act, 2013.

f) In case the required quorum as noted above for the meetings of the
Equity Shareholders of the Transferee Company is not present at the
commencement of the meetings, the respective meetings shall be
adjourned by 30 minutes, and thereafter, the persons present and voting
shall be deemed to constitute the quorum. For the purpose of completing
the quorum, the valid proxies and Authorized Representatives shall also
be considered, if the proxy in the prescribed form, duly signed by the
person entitled to attend and vote at the meeting, is filed through email
or otherwise at the respective registered office of the Transferee Company.
The Chairperson along with Scrutinizer shall ensure that the proxy
register is properly maintained. The Scrutinizer is also duty bound to
record all proceedings of the meeting conducted through Video

Conference.

g) Meeting of the Unsecured Creditors of the Transferee Company is to be
convened on 24th April 2023 at 11.30 A.M through Video Conferencing
or Other Audio Visual Means (OAVM) as per the guidelines issued by
MCA or physical meeting, subject to the notice of the meeting being
issued through post or electronic mode. The quorum of the meeting of the
Unsecured Creditors shall be 40% in total value either personally present

or through proxy.

h) In case the required quorum as noted above for the meetings of the
unsecured creditors of the Transferee Company is not present at the
commencement of the meetings, the respective meetings shall be
adjourned by 30 minutes, and thereafter, the persons present and voting

shall be deemed to constitute the quorum. For the purpose of completing

CA (CAA) No.02/BB/2023
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the quorum, the valid proxies and Authorized Representatives shall also
be considered, if the proxy in the prescribed form, duly signed by the
person entitled to attend and vote at the meeting, is filed through email
or otherwise at the respective registered office of the Transferee Company.
The Chairperson along with Scrutinizer shall ensure that the proxy
register is properly maintained. The Scrutinizer is also duty bound to
record all proceedings of the meeting conducted through Video

Conference.

i) Shri Anirudh Suresh Adv. having address at 273, Ramaiyengar Road,
V.V. Puram, Bengaluru - 560004 emailidanirudh@anirudhassociates.com
Mobile No. 9740133639 is appointed as the Chairperson for the above
meetings. He shall be paid fee of Rs. 1,00,000/- (Rupees One Lakh) for

his services as the Chairperson. Shri Raghavendra Naveen B.K having
address at No. 17, 2nd Cross, Sachidanand Nagar, Near Robin Theatre,
Kengeri Upanagar, Bengaluru - 560 060 email ID
support@raoandassociates.co.in, Mobile No. 9916667966 is appointed as
the Scrutinizer for the above meetings. He shall be paid fee of
Rs.60,000/- (Rupees Sixty Thousand only) for his services as the

Scrutinizer.

j) It is further directed that individual notices of the said meeting shall be
sent by the Applicant Companies to the respective Equity Shareholders
and Unsecured Creditors through registered post or speed post or
through courier or through electronic mode, 30 days in advance before
the scheduled date of meeting, indicating the day, date, time and link to
the meeting if meeting is conducted through Video Conference as
aforesaid, together with a copy of the Scheme, copy of explanatory
statement required to be sent under the Companies Act, 2013 and the
applicable Rules, along with the proxy forms and any other documents as

may be prescribed under the Act shall also be duly sent with the notice.

k) It is further directed that along with the notice Applicant Companies shall
also send statement explaining the effect of the Scheme on the
Shareholders and Creditors, key managerial personnel, promoters and
non-promoter members etc., along with effect of the arrangement for
amalgamation on any material interests of the Directors of the Company

as provided under sub-section 3 of the Section 230 of the Act.

CA (CAA) No.02/BB/2023
(First Motion)
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) That the Applicant Companies shall publish with a gap of at least 30
clear days before the aforesaid meetings, indicating the day, date, time
and link of the meeting to be conducted through video Conference as
aforesaid, to be published in “Financial Express” (English) and
“Samyuktha Karnataka” (Kannada), both in Karnataka Edition. It is to be
stated in the advertisement that the copies of “Scheme”, the Explanatory
Statement required to be published pursuant to Section 230 to 232 of the
Act and the form of proxy shall be provided free of charge at the
registered office of the Applicant Companies. The Applicant Companies

shall also publish the notice on its respective website, if any.

m) The Authorized Representative of the Applicant Companies shall furnish
affidavit of service of notice of meetings and publication of advertisement
and compliance of all directions contained herein at least ten (10) days

before the date of proposed meetings.

n) Voting shall be allowed on the “Scheme” in person or by proxy or through
electronic means as may be applicable to the Applicant Companies under

the Act or there under.

o) The Chairperson shall be responsible to report the result of the meeting
to the Tribunal in Form No. CAA 4, as per Rule 14 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 within 07
(seven) days of the conclusion of the meetings. He would be fully assisted
by the Authorized Representative/Company Secretary of the Applicant
Companies and the Scrutinizer, who will assist the Chairperson and

Alternate Chairperson in preparing and finalizing the reports.

p) The Applicant Companies shall in compliance of sub-section (5) of section
230 and Rule 8 of the Companies (Compromises, Arrangement and
Amalgamation) Rules, 2016 send notices in Form No. CAA 3 along with a
copy of the Scheme, the Explanatory Statement and the disclosures
mentioned in Rule 6 of the “Rules” to (i) the Central Government through
the office of the Regional Director (South East Region); (ii)Concerned
Registrar of Companies; (iiij) Official Liquidator (iv)Jurisdictional
Assessing Officer, Income Tax Department, Bangalore by mentioning
their respective PAN Number; (v) Competition Commission of India (CCI)

and other Sectoral Regulators/ Authorities, if any, stating that

CA (CAA) No.02/BB/2023
(First Motion)
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representations, if any, to be made by them shall be sent to the Tribunal
within a period of 30 days from the date of receipt of such notice and
copy of such representation shall simultaneously be sent to the
concerned companies, failing which, it shall be presumed that they have

no objection to the proposed Scheme.

The Applicant Companies shall furnish copy of the Scheme free of charge
within one day of any requisition for the “Scheme” made by any

shareholder entitled to attend the aforesaid meetings.

It shall be the responsibility of the Applicant Companies to ensure that
the notices are sent under the signature and supervision of the
authorized representative of the Company on the basis of Board

Resolutions.

All the aforesaid directions are to be compiled with strictly in accordance
with the applicable law including forms and formats contained in the
“Rules” as well as the provisions of the Companies Act, 2013, by the

Applicant Companies.

With the aforesaid directions, this First Motion Application bearing C.A (CAA)
No. 02/BB/2023 stands allowed giving liberty to the Applicant Companies to
file Second Motion petition with the direction that the Applicant Companies
shall make specific prayer for sending notice to the (a) Central Government (b)
The Registrar of Companies, (c) The Official Liquidator (d) Jurisdictional
Income Tax Authorities by disclosing the PAN Numbers of the Applicant
Companies and (e) other relevant statutory authorities/sectoral regulators as

applicable in the title of the Second Motion petition.

A copy of this order be supplied to the learned PCS for the Applicant
Companies, who in turn shall supply copy of the same to the Chairperson and

the Scrutinizer.

sd/- sd/-

(MANOJ KUMAR DUBEY) (T.KRISHNAVALLI)

MEMBER (TECHNICAL)

MEMBER (JUDICIAL)

CA (CAA) No.02/BB/2023
(First Motion)
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«Continental Autamotive Brake Systems {1} Private Limited

Balance Sheet a5 xt 31 March 2022
(Al amounts in Rupees Lakhs, unless otherwise stated)

Particutars

Summary of sigriticant accountmy polictes

The notes referred 1 shove farm a6 istegrat part of the Fnancral satements

As per oty report of even date attached

For Vaigh & Associutes
Chagrered Aecirgnants

i Registratpe sher - GUS3EEN

Kapit Kulpsr Khieadelwal
Fastner
Membership No. 313636
Place - New Dethu

Date 23 Septomber 2022

v 2 S1363 6@BBVC‘R o0

Note Asnl As st
31 March 2022 3 March 2021
ASSETS
" Non-current assets
Propesty, plant and equipment S 10,805 14978
Ceprral work-in-progress 2 531 1,043
5
Rugh: of yse assets 3 1.500 1s2
Iniangsble assets 3 N 3 &
Intangbic asset under developnient 3 - 37
Fraancial #ssets
Loans 4 = 5
Miher (inancial ssseis 4 204 149
Izcome tax assets 5 2R 53
72
DOiher non-current agsels 6 1.050 729
Total hon - cutrent assets 14,464 18,780
Current assets
Invertories 74 11.992 11839
Fuanciel assets
Trade recejvables R 14,247 11372
Cash and Cash Equivalents G (3,299 (7374
Loans 4 = g
Ocher cartent gsscts 3 1.040 i403
Total Current sssets 31578 41,788
TOTAL ASSETS 52,041 60,568
EQUITY AND LIABILITIES
Equity
Equity share capital 10 63212 A3212
Other eguey i 34,072y (2R.6U9)
Total equiry 29,140 34,603
Linbifities
Nou-current lishifities
Funanera! hubifetios
Lease liabitres 3 (K23 2,93
Frovisions 12 S04 b06
Deferred tax Liabitities (Nety
Toial non - current Habfilies 2412 2,699
Currenl Habilities
Funnew! habihoes
[ case habihires It 247 (87
Frade payables 13
- Vutstanding dues to Micro and Small enterpriseszand 395 373
- Quistanding dues to parties ather than Micro and Small enverpnises Y 23345
Other financeal babibnes E] 300 it
Prowvssons 2 ¥ 45
Uher vurres babifies 15 1489 %05
Total Current Lishilities 20,439 23,266,
Teisl Lisbilities 22,90t 28965
TOTAL EQIITY AND LIABILITY 52,041 50,868

For and on beha!f of Board of Directors of
Cootinental Automotive Brake Systems (1) Privy

axbunth Doreswaony
Durgrios
DIN 06962458
Place: Rengaturu
Date . 23 Seprember 2022

Prashunt Kumsr

Company Secretary
Meomberstup No.. ACS 21571
Plaee: Manesar

Date . 23 September 2022

Y

Bern
Durgetor

DIN : 03400978

Place. Frankfurt

Date 23 Seprember 2022

4 Willi Kluaipp
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Continental Automotive Brake Systems (1) Private Limited
Statement of Profit and Loss for the year ended 31 March 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

Particulars

95

Note Year ended Year ended
31 March 2022 31 March 2021
I Revenue from operations 16 69.484 53,837
H  Other income 17 861 678
HI Total income (I + 1) 70,345 54,515
IV Expenses
Cost of raw materials consumed 18.1 53,573 39,161
Purchases of stock-in-trade 8.2 529 1,032
Changes in inventories of finished goods, work-in-progress and stock-in-trade 18.3 19 585
Employee benefits expense 19 2,682 2,743
Finance costs 20 242 261
Depreciation and amortisation expense 21 3,620 335
Other expenses 22 15,253 8,550
Total expenses (1V) 75,918 56,067
Y Profit/(loss) before exceptional items and tax (111 - 1V) (5,573) {1,552)
V1 Exceptional Items - -
VII Profit/(Loss) before Tax (V- V1) {5,573) (1,552)
VIH tncome tax expense 23
Current tax - e
Deferred tax - =
Total tax expense = e
IX  Profit for the year (VII - VIII) (5,573) (1,552)
X Other comprehensive income
(i} Trems that will not be reclassified to profit or loss
- Remeasurement gain/(loss) on defined benefit liability 11 110 35
- Income tax r‘elating to these items 23 - -
Total other compreilcnsivc income for the year 110 35
X1 Total comprehensive income for the year (IX + X) (5,463) {1,517)
Eaming per share (face vakee of Rs 10 each) 30
Basic and Diluted (in Rs.) (0.88) (0.25)

Summary of significant accounting policies

The notes referred to above form an integral part of the financial statements.
As per our report of even date attached

For Vaish & Associates

Chartered Accountants
Firm Registration Number - 005388N

Kapil Kumar\Khandelwal
Partner

Membership No.: 513636
Place : New Dethi

Date : 23 September 2022

UDIN:12$\3 &% 35 &Vcﬁécoi}

For and on behalt of Board of Directors of

Continental Automotive Brake Systems (I) Private Limited

Prashanth Doreswamy
Director

DIN : 06962488

Place: Bengaluru

Date : 23 Scptember 2022

Prashant Kumar

Compuny Secretary
Membership No.: ACS 21571
Place: Manesar

Date : 23 September 2022

DIN : 08460978
Place: Frankfurt
Date : 23 September 2022




Continental Automotive Brake Systems (1) Private Limited
Statement Of Changes In Equity for the vear ended 31 March 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

(a) Equity share eapital

Particulars

Note Amount

Balance as at 1 April 2020

Shares issued during the year

Changes in Equity Share Capital due to prior period errors
Restated balance at the beginning of the current reporting period
Changes in equity share capital during the year

Balance as at 31 March 2021

Changes in equity share capital during the year

Changes in Equity Share Capital due to prior period errors
Restated balance ut the beginning of the current report ing period
Changes in equity share capital during the year

Balance as at 31 March 2022

(b) Other Equity

Particulars

632,118.770
10 -

632,118,770
10 N

632,118,770

Items of other
comprehensive income
{Remeasurements of
defined henetit plans)

Note Retained earnings

Balance as at 1 April 2020 (A)

Addition during the year

Changes in uccounting policy or prior period errors

Restated balance at the beginning of the current reporting period
Dividends

Any other change {to be specified)

Profit for the year

Other comprehensive income tor the year, net of income tax
Transferred to retained carnings

Balance as at 31 March 2021 (A +B)

Addition during the year

Changes in accounting policy or prior period errors

Restated balance at the beginning of the current reporting period
Dividends

Any other change (to be specificd)

Profit for the year

Other comprehensive income for the year, net of income tax
Transterred to retained carnings

Balance as at 31 March 2022 (A+B+C)

Summary of significant accounting policies

The notes referred to above form an integral part of the financial statcments.

As per our report of even datc attached

Tor Vaish & Associates

Chartered Accountants

Firm Registration Number - 005388N
2

Kapil Kun

Partner

ar Khandelwal

Membership No.: 513636
Place : New Delhi
Date : 23 September 2022

uov: 0 %18 € S€ ABBYCL goeyy

i (27.092) o

a =
1 35

[P
[
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Total

(27.092)

(1,552)
35

I (5.573) =
1 -
H 110 {110y

(28,609)

(5.573)
o

(34,072) =

(34.072)

For and on behalf of Board of Dircctors of
Continental Automotive Brake Systems (1) Private Limited

Prashanth Doreswamy
W Director

DIN : 06962488

Place: Bengaluru

Date : 23 Sepiember 2022

Prashant Kumar

Company Secretary
Membership No.: ACS 21371
Place: Manesar

Date : 23 September 2022

Bernhatd Willi Klumpp 9///
Director

DIN : 08400978

Place: Frankfurt

Date : 23 September 2022




Continental Automeotive Brake Systems (I) Private Limited

Cash Flow Statement for the year ended 31 March 2022

(All amounts in Rupees Lakhs, unless otherwisce stated)

A

B

C

Particulars

Year ended
31 March 2022

Year ended
31 March 2021

CASH FLOW FROM OPERATING ACTIVITIES

Profit before tax
Adjustments for:
Depreciation and amortisation expense
Interest expense on lease liabilitics
Interest expense - Others
Interest income on deposits
Loss on sale of property, plant and equipment (net)
Unrealised currency exchange fluctuation {gain)/ loss (ney)
Operating cash flows hefore working capital changes

Changes in assets and liabilities
Adjustments for (increase) / decrease in ass

Trade receivables
Inventories

Loans

Other

Adj for mcrease 7 (d ) it liubilities -
Trade payables

Provisions
Other Habilitics

Cash generated from operations
Income taxes pad
Net cash flow from/(used in} operating activities (A)
CASH FLOW FROM INVESTING ACTIVITIES

Interest income on deposits

Payment for purchasc of property, plant and equipment. intangible assets. capital work in
progress and Intangible asset under development (net)
Proceeds from sale of property, plant and equipment

Net cash used in investing activities (B)

CASH FLOW FROM FINANCING ACTIVITIES

Interest paid on leasc liabilities
Principal repayment of icase liabilitics

Net cush flow (used in)/from financing activities (C)

Net increase/ (decrease) in cash and cash equivalents (A-+B+C)
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year (refer note 9)

SUPPLEMENTARY INFORMATION:

Movement of financial liabilities

At the beginning of the year (current and non current)
Additions

Interest expense accrued

Payment ol lease liabilities

At the end of the year (current and non current)

(3.573) (1.552)
3.620 3735
231 250
6 1
(143) (145)
12 ]4
266 (392)
(1.581) 1,990
114 (1.807)
(153) (1.869)
. 4
(75) (123)
(3.568) 9220
(71) 53
659 15
(4.674) 7,493
(165) 15
(4.839) 7,508
246 164
(338) (503)
1.496 6
1.404 (333)
(231) (250
(209) (175)
(440) (425)
(3,875) 6,750
17.174 10,424
13,299 17,174

Year ended
31 March 2022

Year ended
31 March 2021

2282 2444
24 12
231 250
(440) (425)
2,097 2,282

The Statement of Cash Flow has been prepared in accordance with “Tndirect method” as set out in Ind AS - 7 - “Statement of Cash Flows" as specitied under section 133 of the

Companics Act, 2013.

As per our report of even date attached
For Vaish & Associates

Chartered Accountants

Firm Registration Number - 005388N

Kapil Kumdy Khandelwal
Parmer
Membership No.: 513636
Place : New Delhi

Date : 23 September 2022

uN: N9 K12 E 6 ABRACLE 003

For and on behait of Beard of Dircctors of

Continental Automotive Brake Systems (1) Private Limited

Prashanth Doreswamy
Director

DIN : 06962488

Place: Bengaluru

Date : 23 September 2022

Prashant Kumar
Company Secretary
Membership No.: ACS 21571
Place: Munesar

Date : 23 September 2022

<
Bernhard
Direc\m/
DIN : 08400978
Place: Frankfurt
Date : 23 Sepiember 2022

illi Klumpp

W
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Continental Automative Brake Systems (1) Private Limited
Notes forming parc of the Gnancial statements for the vear ended 31 March 2022
(AH au

tnts in Rupees Lakhs. unkess atherwise stated)

2 PROPERTY. PLANT AND EQUIPMENT AND CAPIT A\l WORK-IN-PROGRESS

a) Properey, plant and equipiment

Particutars Leasehold Improvements Plant and machinery Furniture and Fixtures Otfice Fquipment Camputers Vehicle Total

Gruss hiack
Balance as at 31 March 2020

261 a7 223 42 28
Addizions 15 13 14
Deicunns - (208)) i i4) 3]
Balance ac at 3] Miarch 2021 21412 EY 21y 468 42 23801
Add: 40 60 v 26 12 N
Deteiior (1301 . tiy B EEL)

Balance as at 31 March 2122 1.392 3 234 480 34 22,981

Depreciation

Balance 3 51 31 Marel 2020 22 13 210 17 5408
Foc ine yem 198 47 w s 3447
Delczons - 13 L um
nee as at 31 Mareh 2021 13 157 EE i 8823
pAkS 2i) R4 ? 331
. 1y i 17
Balance 25 2¢ 31 March 2021 635 11s 166 401 24 12,070
Net bluck as at 31 Mareh 2020 1019 21261 a7 23 426 ® 23273
Netblack as 4t 31 March 2021 a3 13584 2 02 151 " 1498
Netbluck as at 31 March 2022 757 2776 24 o3 i 12 195
e ¥ recerved during the year uf R 1 495 Lakhs
b Capitaf work-in-progress
o e Avat Asat Aeat
LA 31 March 2022 31 March 2021 1 Apnl 2020
Cupital work-in-progress 531 L
31 1,043
Moventent in Capital Wark-in-Pragress Total
Balance as at 31 March 2020 L2
Additions Lugy
40
Mareh 2021 1043
240
: (158
Balance as at 31 March 2022 531
Capital work-in-progress ageing schedule as on 315t Mar 2022
apical wark
& i Tooss an 1 year I T2 yews T Morc han 3 years [Towal
Progecss in progress Tz I o7 | iE | i12
Projeets tempor Ty saspentcd [ | ] I
I work-in-prugress ageing schedule a5 on 31st Mar 2021
e Aiaunt i CWIP for « petiod of
e e A E Toss than T yewr T T2 yours 33 vears T More than 5 years TTotal
Peojects in progress 32 i Kax | &l | XY | 1043
Projects (cmporrily susperded [ I [ W I [
For capital-work-in progress, whose is overdue or has exceeded its cost compared to its original plan as on 34st Mar 2022
TS be completed in
izt 33 ss =
Loped P Tess thim 1 yeur T3 yean Wiore than 3 years Foml
VED Poriphery investmens 3
SAP Maimieazace Modale For Main 2 2
tooling contl owned 7 3
Sterl cooling 5 9
For capital k-in prog: , whose ion is overdue or has exceeded its cost compared to its originat plan as on 31st Mar 2021

r p—— To be completed in ]
apital worksireprogress -
l arkinprogre Toss than 1 vea T T2 yeus T 2-3 years 1 Mure than 3 years JTotal

L NI [ [ [ i [ [0 | il i ]
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Continental Automotive Brake Systems (1) Private Limited

Notes forming part of the financial statements for the vear ended 31 Murch 2022

1.1

o]

Company Overview

Continental Automotive Brake Systems (I) Private Limited (" the Company’) is a private company that was incorporated in India on 3 January 2008 and is primarily
engaged in the business of manufacturing, sclling and distributing hydraulic brake systems and electronic brake systems in [ndia and the overscas market. The
Company was incorporated as a joint venture between Continental AG, Germany and Rico Auto Industries Limited, India. On 9 March 2012, Continental
Autometive Holding Netherlands B.V. acquired the entire share capital held by Rico Auto Industries Limited in Continental Automotive Brake Systems ([) Private
Limited.

Basis of Preparation

Statement of compliance

These financial statements have been prepared in accordance with Indian Accounting Standards (Ind AS) as per Companies (Indian Accounting Standards) Rules,
2015 notified under the Section 133 of the Companies Act, 2013, ("the Act"). Companies Indian Accounting Standards) {Amendment) Rules, 2016 and other
relevant provisions of the Act ("financial statements").

Details of Company’s accounting policies are included in Note 1.3.

Functional and Presentation currency

These financial statements are presented in Indian Rupees (INR), which is also the Company's tunctional currency. All amounts have been rounded-off to the
nearest lakhs unless otherwise indicated. Further, amounts below INR 50,000 have been rounded off to "-" in the financial statements while rounding off to the
nearest lakhs unless otherwise indicated.

Basis of measurement

The financial statements have been prepared on the historical cost basis except tor certain financial assets and liabilities which are measured at fair value,

Use of estimates and judgements

The preparation of financial statements in conformity with Ind AS requires management to make estimates, judgements and assumptions. In preparing these
financial statements, management has made judgements, estimates and assumptions that atfect the application of accounting policies and the reported amounts of
assets, liabilities, income and expenses. Actual results may differ trom these estimates. Estimates and underlying assumptions are reviewed on an ongoing basis.
Revisions to accounting estimates are recognised prospectively.

Assumptions and estimation uncertainties and judgements

Information about judgements, assumptions and estimation uncertainties that have significant risk of resulting in a material adjustment in the year ended 31 March
2022 and judgements made in applying accounting policies that have the most significant effects on the amounts recognised in the standalone financial stalements
1s included in the following notes:

*Estimated useful lite of property, plant and equiprment and Intangible assets — Note 1.3B and 1.3C
*Estimation of defined benefit obligations-- Note 1.3K and 27

*Recognition of deferred tax assets — Note 1.31

*Provision for obsolete. defective and unserviceable inventories — Note 1.3F

Measurement of fair valucs
The Company’s accounting policies and disclosures require the measurement of fair values, for both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of fair values. The Company regularly reviews significant unobservable
inputs and valuation adjustments. If third party information, such as broker quolcs or pricing services, is used lo measure fair values, then the Company asscsscs
the cvidence obtained from the third parties to support the conclusion that these valuations meet the requirements of Ind AS, including the level in the fair value
hicrarchy in which the valuations should be classificd.

Fair values arc categorised into different levels in a fair value hicrarchy based on the inputs used in the valuation techniques as follows.

-Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilitics.
-Level 2: inputs other than quoted prices included in Level 1 that are observable for the assel or liability, either directly (i.e. as prices) or indirectly (i.e. derived
from prices).

-Level 3: inputs for the asset or liability that are not based on observable markel data (unobservable inputs).

When measuring the fair value of an asset or a liability, the Compuny uses obs

rvable market data as far as possible. If the inputs used Lo measure the fair value of
an asset or a liabilily fall into different levels of the fair valuc hicrarchy, then the fair value measurement is calcgorised in its cntirety in the same level of the fair
value hicrarchy as the lowest level input that is significant to the entire measurement.

The Company recognises transfers between levels of the fair value hierarchy at the end of the reporting period during which the change has occurred.

Further information about the assumptions made in mcasuring fair values is included in the Note 33.
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Significant accounting policies
Current versus non-current classification

The Company presents assets and liabilitics in the Balance Sheet based on current / non-current classification. The Company has presented non-current asscts and
cutrent assets before equity, non- current liabilitics and current liabilitics in accordance with Schedule 111, Division IT of Companies Act, 2013 notified by the
Ministry of Corporate Affairs

An asset is classified as current when it is:

a) Expected to be realised or intended to be sold or consumed in normal operating cycle,

b) Held primarily for the purpose of trading,

¢) Expected to be realised within twelve months after the reporting period, or

d) Cash or cash equivalent unless restricted trom being exchanged or used 1o settle a liability for at least twelve months after the reporting period.

All other assets are classified as non-cuirent.

A liability is classified as current when:

a) It is expected to be settled in normal operating cycle,

b) It is held primarily for the purpose of trading,

¢) It is due to be settled within twelve months after the reporting period, or

d) There is no unconditional right to deter the settlement of the liability for at least twelve months after the reporting period.

All other liabilities are classified as non-current.

All assets and liabilities have been classified as current or non- current as per the Company’s operating cycle and other criteria set out in Schedule I to the
Companies Act, 2013. Based on the nature of products and the time between the acquisition of assets for processing and their realization in cash and cash
equivalents, the Company has ascertained its operating cycle to be less than 12 months for the purpose of current and noncwrrent classitfication of assets and
liabilities.

Deferred tax assets and liabilities are classitied as non-current assets and liabilities.

Property, plant and equipment (PPE) and Depreciation

Ttems of property, plant and equipment are measured at cost, less accumulated depreciation and accumulated impairment losses, if any.
Cost of an item of property, plant and equipment comprises its purchase price, including import duties and nonretundable purchase taxes, after deducting trade
discounts and rebates, any directly attributable cost of bringing the item to its working condition tor its intended use and estimated cost of dismantling and

removing the item and restoring the site on which it is located.

If significant parls of an item of property, plant and equipment have different useful lives, then they are accounted for as separate ilems (major components) of
g ¥ property, | qQuIf ) s ) P!
property, plant and equipment.

Any gain or loss on disposal ot an item of property, plant and equipment is recognised in the Staterent of Protit and [ oss.
On tansition to Ind AS, the Company has elected to continue with the carrying value of all its property, plant and equipment recognised as at 1 April 2018,
measured as per the previous GAAP, and use that carrying value as the deemed cost of such property, plant and equipment.

The cost of a self-constructed item of property, plant and equipment comptises the cost of materials and direct labor, any other costs directly attributable to
bringing the item to working condition for its intended use. and estimated costs of dismantling and removing the item and restoring the site on which it is located.

Subsequent expendilure is capitalised only il it is probable thal the future economic benefits associated with the expenditure will flow to the Company.

Depreciation is calculated on cost of property, plant and cquipment over their estimated useful lives using the straight-line method, and is recognized in the
Statement ol Profit and Loss. Leaschold improvements are amortised over the period of lease or estimated useful life whichever is lower. Depreciation is
calculated on a pro rata basis except that, assets costing up to Rs. 5,000 cach arc fully depreciated in the year of purchase.

The estimated uscful lives of items of property. plant and cquipment in years for the current and comparative periods are as follows:

Category of assels Estimated useful life (in years)

Furniture and fixtures 10
Office equipment {including computers

and servers) =l
Vehicles 4
Plant and machinery 8

The estimated uscful lives mentioned above are different from the usetul lives preseribed under Part C of Schedule T1 of the Companies Act, 2013, However, based
on internal technical evaluation, Management believes that the useful lives mentioned above best represent the period over which the Company expeets to use
these assets.

The estimated uscful lives and method of depreciation of property, plant and equipment are reviewed at cach finaneial year end and adjusted prospectively, if
appropriate.

s
\
\
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Intangible Assets and Amortisation

[ntangible asscts are carried at cost less accumulated amortisation and accumulated impairment losses, it any. The cost of an intangible asset comprises its
purchase price, including any import dutics and other taxes (other than those subsequently recoverable from the tax authorities), and any direetly attributable
expenditure on making the assct ready for its intended use.

On transition to Ind AS. the Company has clected to continue with the carrying value of all its intangible assets recognised as at 1 April 2018, mcasurcd as per the
previous GAAP, and use that carrying value as the deemed cost of such intangible assets.

Subsequent expenditure is capitalised only when it increases the future economic benefits embodied in the specific asset to which it relates. All other expenditure
is recognised in the Sratement of Protit and Loss as incurred.

Amortisation is calculated to write oft the cost of intangible assets over their estimated useful lives using the straight line method and is included in depreciation
and amortisation in Statement of Protit and Loss.

The management’s estimates of the useful lives of the software is 3-6 years and technical know-how is 3 years,

Amortisation method and useful lives are reviewed at the end of each financial year and adjusted it appropriate.

Leases

The Company’s lease asset classes primarily consist of leases tor buildings, vehicles and certain equipment. The Company assesses whether a contract contains a
lease, at inception of that contract. A contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a period of time in
exchange for consideration. To assess whether a contract conveys the right to control the use of an identified asset, the Company assesses whethet: (i) the contract
involves the use of an identified asset (ii) the Company has substantially all of the economic benefits from use of the asset through the period of the lease and (iii)
the Company has the right to direct the use of the asset.

At the date of commencement of the lease, the Company recognizes a right-of-use asset (*ROU”) and a corresponding lease liability for all lease arrangements in
which it is a lessee, except for leases with a term of twelve months or less (short-term leases) and low value leases. For these short-term and low value leases, the
Company recognizes the lease payments as an operating expense on a straight-line basis over the term of the lease.

Certain lease arrangements include the options to extend or terminate the lease before the end of the lease term. ROU assets and lease liabilities includes these
options when it is reasonably certain that they will be exercised. The right-of-use assets are initially recognized at cost, which comprises the initial amount of the
lease liability adjusted for any lease payments made at or prior to the commencement date of the lease plus any initial direct costs less any lease incentives. They
are subsequently measured at cost less accumulated depreciation and impairment losses.

Right-of-use assets are depreciated from the commencement date on a straight-line basis over the shorter of the lease term and useful life of the underlying asset.
Right of use assets are evaluated for recoverability whenever events or changes in circumstances indicate that their carrying amounis may not be recoverable.

The lease Liability is initially measured at amortized cost at the present value of the future lease payments. The lease payments are discounted using the interest rate
implicit in the lease or, it not readily determinable, using the incremental borrowing rates in the country of domicile of these leases. Lease liabilities are
remeasured with a corresponding adjustment 1o the related right of use asset if the Company changes its assessment of whether it will exercise an extension or a
termination option. Lease liability and ROU assel have been separately presented in the Balance Sheel and lease payments have been classified as financing cash
flows.

Forcign currency transaetions

Initial recognition and settlement

Transactions in foreign currencies are ranslated into the functional currency using the exchange rates at the dates of the transactions or an average rate if the
average rale approximates the actual rate at the date of the transaction. Foreign exchange gains and losses resulting from the settlement of such transactions are
generally recognised in the Statement of Profit or Loss.

Subsequent recognition

Monetary assets and liabilities denominated in foreign currencies are translated into the {unctional currency at the exchange rate at the reporting date. Non-
monetary assets and liabilitics that arc measured at {z
value was determined. Non-monetary assets and liabili
date of the transaction.

r value in a foreign currency are translated into the functional curreney at the exchange rate when the fair

cs that are measured based on historical cost in a forcign currency arc translated at the exchange rate at the

Exchange differences are recognised in Statement ot Profit and Loss, except exchange differences arising from the translation of the following items which are
recognised in OCI.

- equity investments at fair value through OCIH(FVOCI);

- a financial liability designated as a hedge of the net investment in a forcign operation to the extent that
the hedge is eftective: and

- qualifying cash (low hedges to the extent that the hedges are effeclive.
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F Inventories

[nventories are measured at the lower of cost and net realisable value. The cost of inventories is based on the first-in first-out formula, and includes cxpenditure
meurred i acqui

ing the inventories, production or conversion costs and other costs incurred in bringing them to their present location and condition. In the case
of manufactured inventories and work-in-progress, cost includes an appropriate share of fixed production overheads based on nornwal operating capacity.

Net realisable value is the estimated selling price in the ordinary course of business, less the estimated costs of completion and selling expenses. The net realisable
value of work-in-progress is determined with reference to the selling prices of related finished products.

Raw materials, components and other supplics held for use in the production of finished preducts are not written down below cost except in cases where material
prices have declined and it is estimated that the cost of the finished products will exceed their net realisable value.

The comparison of cost and net realisable value is made on an item-by-item basis.

Obsolete, defective and unserviceable stocks are duly provided for. wherever required.

G
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Provisiens (other than for employee benefits) and Contingent liabilities

A provision is recognised if, as a result of a past event, the Company has a present legal or constructive obligation that can be estimated reliably, and it is probable
that an outflow of economiic benefits will be required to settle the obligation. Provisions are determined by discounting the expected future cash flows
(representing the best estimate of the expenditure required to settle the present obligation at the balance sheet date) at a pre-tax rate that reflects current market
asscssments of the time value of money and the risks specific to the liability. The unwinding of the discount is recognised as finance cost. Expected future
operating losses are not provided for.

A provision arising from claims, litigation, assessment, fines, penalties, etc. is recognised when the Company has a present obligation as a result of a past event and
it is probable that an outflow of resources embodying economic benefits will be required to seftle the obligation and a reliable estimate can be made of the amount
of the obligation. These are reviewed at cach Balance Sheet date and adjusted to reflect current management estimates.

Warranties

A provision for warranties is recognised when the underlying products or services are sold. The provision is based on technical evaluation. historical warranty data
and a weighting of all possible outcomes by their associated probabilities

Contingent liabilities

Contingent liabilities are disclosed in respect of possible obligations that have risen from past events and the existence of which wili be confirmed only by the
oceurrence or non-occurrence of one or more uncertain future events not wholly within the controf of the enterprise. When there is a possible obligation or present
obligation where the likelihood of an outilow is remote, no disclosure or provision is made.

H Revenue recognition (as per Tnd AS 115)

Sale of goods (including tools)

Nature and timing of satisfaction of performance obligations, including significant payment terms

Customers obtain control of goods when the goods are delivered to and have been accepted at their premises. However, few customers accepts the goods when
goods have been dispatched by the Company. Invoices are generated at that point in time. Invoices are usually payable within 45 days. Some contracts permit the
customer to return an item. Returned goods are exchanged only for new goods — i.e. no cash refunds are offered,

Revenue recognition

Revenue arising from the sale of goods (including tools) is recognized when the customer obtains control of the promised asset, i.e. either at the delivery or
dispalch of goods (based on the agreed terms of sale with the respective customers), which is the point in lime when the customer has the ability o direct the use
of the goods and obtain substantially all of the remaining benefits of the goods. For contracts that permil the customer Lo return an item, revenue is recognised to
the extent that it is highly probable that a sigificant reversal in the amount of cumulative revenue recognised will not occur.

Sale of services
Nature and timing of satisfaction of performance obligations, including significant payment tcrms
Customers obtain control of design services when the services are completed to the satisfaction of the Customer. Invoices for services are usually payable within

45 days.

Revenue recognition

Revenue arising from the sale of services is recognized at the point in time when the Company satisfies the performanee obligation and the services are completely
rendered to the customer.
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Taxation

Income tax comprises current and deferred tax. It is recognised in profit or loss except to the extent that it relates to an item recognised directly in cquity or 1in
other comprehensive income.

Current tax

Current tax comprises the expected tax payable or reccivable on the taxable income or loss for the vear and any adjusiment to the tax payable or receivable in
respect of previous years. The amount of eurrent tax reflects the best estimate of the tax amount expected to be paid or received after considering the unccrtainty,
if any, related to income taxes. It is measured using tax rates (and tax laws) enacted or substantively enacted by the reporting date.

Current tax assets and current tax liabilities arc offset only if there is a legally enforceable right to set off the recognised amounts. and it is intended to realise the
assct and settle the liability on a net basis or simuftancously.

Deferrved tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the
corresponding amounts used for taxation purposes.

Deferred tax assets are recognised to the exient that it is probable that future taxable profits will be available against which they can be used. The existence of
unused tax losses is strong evidence that future taxable profit may not be available. Therefore, in case of a history of recent losses, the Company recognizes a
deferred tax asset only to the extent that it has suftficient taxable temporary differences or there is convincing other evidence that sufficient taxable profit will be
available against which such deferred tax asset can be realised. Deferred tax assets — unrecognised or recognised. are reviewed at each reporting date and are
recognised/ reduced to the extent that it is probable/ no longer probable respectively that the related tax benefit will be realised.

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is expected to be realised or the liability is expected to be settled,
based on the laws that have been enacted or substantively enacted by the reporting date. The measurement of deferred tax reflects the tax consequences that would
follow from the manner in which the Company expects, at the reporting date, to recover or settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax labilities and assets, and they relate to income taxes levied by
the same tax authority on the same taxable entity, but they intend to settle current tax liabilities and assets on a net basis or their tax assets and liabilities will be

Grant

Where the grant or subsidy relates to an asset, it is recognized by deducting the grant in arriving at the carrying amount of asset. However, when the grant or

subsidy relates to an expenses item, it is recognised as income over the periods necessary to match them on a systematic basis to the costs, which it is intended to
compensate.

Grants and subsidies from the government are recognized when there is reasonable assurance that the grant/subsidy will be received and all attaching conditions
will be complied with. When the Company receives grants of non-monetary assets, the asset is recognized by deducting the fair value of grant from gross value of
asset.

Employee benefits

Short-term employee benefits

Short-term employee benetfil obligations are measured on an undiscounted basis and are expensed as the related service is provided. A lability is recognised for
the amount expecled to be paid e.g., under short-term cash bonus, if the Company has a present legal or constructive obligation o pay this amount as a result of
past service provided by the employee, and the amount of obligation can be estimated reliably.

Defined contribution plans:

A defined contribution plan is a post-employment benefit plan under which an enlity pays fixed contributions inte a separate entity and wiil have no legal or
construetive obligation to pay further amounts.

Provident Fund and Employee State Insurance: The Company makes specificd monthly contributions towards Government administered Provident Fund and
Employee State Insurance sehieme in respect of ceriain employees. Obligations for contributions to defined contribution plans are recognised as an employee
benefit expense in Statement of Profit and Loss in the periods during which the related services are rendered by employees.

Defined benefit plans:

A defined benefit plan is a post-employment benefit plan other than a defined contribution plan. The Company's net obligation in respect of gratuity which is its
defined benefit plan is calculaled separately by estinmting the amount of future benefit that employees have earned in the current and prior periods after
discounting that amount.

The calculation of defined benefit obligation is performed annually by a qualificd actuary using the projected unit credit method. Remcasurements of the net
defined benefit liability, which comprise actuarial gains and losses, are recognised in OCI. The Company determines the net interest expense (income) on the nct
defined benefit ligbility (asset) for the period by applying the discount rate used to measure the defined benefit obligation at the beginning of the annual period to
the then-net defined benefit liability, taking into account any changes in the net defined benefit liability during the period as a result of contributions and benefit
payments. Net interest expense and other expenses related to gratuity are recognised in Statement of Profit and Loss.
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Other long-term employee benefits - Compensuted absences

The employees can carry-forward a portion of the unutilized accrued compensated absences and utilize it in future service periods or receive cash compensation
on termination of employment. Since the compensated absences do not fall due wholly within twelve months after the end of the period in which the employees
render the related service and are also not expected to be utilized wholly within twelve months after the end of such period. the benefit is classified as an other
long-term employee benefit. The Company records an obligation for such compensated absences in the period in which the employee renders the services that
mcrease this entitlement. The obligation is measured on the basis of independent actuarial valuation using the projected unit credit method.

Earnings per share

Basic carnings per share is caleulated by dividing the net profit or loss for the year attributable to equity sharcholders by the weighted average number of cquity
shares outstanding during the year,

For the purpose of calculating diluted earnings per equity share, the net profit or loss for the period attributable to equity shareholders and the weighted average
number of shares outstanding during the period are adjusted for the effects ot all dilutive potential equity shares.

Cash and cash equivalents

Cash and cash equivalents includes cash in hand. demand deposits with banks, other short-term highly liquid investments with original maturities of three months
or less that are readily convertible to known amounts of cash and which are subject to an insignificant risk of changes in value.

Cash flows are reported using the indirect method, whereby profit / (loss) before extraordinary items and tax is adjusied for the effects of transactions of non-cash

nature and any deferrals or accruals of past or future cash receipts or payments. The cash tlows from operating, investing and financing activities of the Company
are segregated based on the available information.

Finaneial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity instrument of another entity.

Financial assets

Initial recognition and measurement

All financtal assets are recognised initially at fair value plus transaction costs that are attributable to the acquisition of the financial asset except in the case of
financial assets recorded at fair value through profit and loss

Classification

On Initial recognition, a financial asset is classified as measured at:
*» Amortised cost

» Fair value through other comprehensive income (FVTOCI)

* Fair value through profit or loss (FVTPL)

Financial assets are not reclassified subsequent to their initial recognition, except if and in the period the Company changes its business model for managing
financial assets.

A financial asset being *debt instrument” is measured at the amortised cost if both of the following conditions are met and is not designated as at FVTPL:

* The financial asset is held within a business model whose objective is (o hold assels for coliecting contractual cash flows, and
* The contractual terms of the financial asset give vise on specified dates to cash flows that are Solely Payments of Principal and Interest (SPPT) on the principal
amount oulstanding.

A financial asset being "debt instrument” is measured at the FVOCT if both of the following crileria are met and is not designaled as at FVTPL;

* The asset is held within the business model, whose objective is achicved both by collecting contractual cash (lows and selling the financial assets, and
* The contractual terms of the financial asset give rise on specified dates (o cash flows that are SPPT on the principal amount outstanding.

On initial recognition of an equity investment that is not held for trading, the Company may irrevocably clect to present subsequent changes in the investiment's
fair value in OCI (designated as FVOCT  cquity investment). This clection is made on an investment- by- investment basis.

All financial assets not classified as measured at amortised cost or FVOCT as described above are measured atl FVTPL. On initial recognition, the Company may
irrevocably designate a financial asset that otherwise meets the requirements to be measured at amortised cost or at FVOCI as at FVTPL if doing so eliminates or
significanily reduces an accounting mismatch that would otherwise arise.
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Financial ussets: Business model assessment

The Company makes an assessment of the objective of the business niodel in which a financial assct is held at a portfolio level because this best reflects the way
the business is managed and information is provided to management. The information considered inchides:

a) the stated policies and objectives for the portfolio and the operation of those policies in practice. These include whether management’s stratcgy focuscs on
carning contractual interest income, maintaining a particular intcrest raic profile, matching the duration of the financial assets to the duration of any related
liabilities or expected cash outflows or realising cash tlows through the sale of the assets.

b) how the performance of the portfolio is evaluated and reported to the Company’s management;
c) the risks that affect the performance of the business model (and the financial assets held within that business model) and how those risks are managed:

d) how managers of the business are compensated - e.g. whether compensation is based on the fair value of the assets managed or the contractual cash flows
collected; and

¢) the frequency, volume and timing of sales of financial assets in prior periods. the reasons for such sales and expectations about tuture sales activity.

Transfers of financial assets to third parties in transactions that do not qualify for derecognition are not considered sales for this purpose. consistent with the
Company’s continning recognition of the assets.

Fiancial assets that are held for trading or are managed and whose performance is evaluated on a fair value basis are measured at FVTPL.

Financial assets: Assessment whether contractual cash flows are solely payments of principal and interest:

For the purposes of this assessment, “principal” is defined as the fair value of the financial asset on initial recognition. *Interest’ is defined as consideration for the
time value of money and for the credit risk associated with the principal amount outstanding during a particular period of time and for other basic lending risks and
costs (e.g. liquidity risk and administrative costs), as well as a protfit margin.

In assessing whether the contractual cash flows are solely payments of principal and interest, the Company considers the contractual terms of the instrument. This
includes assessing whether the financial asset contains a contractual term that could change the timing or amount of contractual cash flows such that it would not
meet this condition. In making this assessment. the Company considers:

a) contingent events that would change the amount or timing of cash flows:;

b) terms that may adjust the contractual coupon rate, including variable interest rate features:

¢} prepayment and extension features; and

d) terms that limit the Company’s claim to cash flows trom specified assets (e.g. non- recourse features)

Financial assets: Subsequent ieasurement and gains

Financial assets a1 FVTPL

These assets are subsequently measured at faiv vahie. Net gains and losses, including any interest or dividend income, are recognised in Statement of Profit and
Loss.

Financial assets at amortised cost

These assets are subsequently measured at amortised cost using the effective interest method. The amortised cost is reduced by impairment losses. Interest income,
foreign exchange gains and losses and impairment are recognised in Statement of Profit and Loss. Any gain or loss on derecognition is recognised in Statement of
Profit and Loss.

Debt investments at FVOCI
These assets are subsequently measured at fair value. Interest income under the effective interest method, foreign exchange gains and losses and impairment are
recognised in Statement of Profit and Loss. Other net gains and los
reclassified to Statement of Profit and Loss.

s are recognised in OCL On derecognition, gains and losses accumulated in OCT are

Equity investments at FYOCT
These assets are subscequently measured at fair value. Dividends arc recognised as income in Stalement of Profit and Loss unless the dividend clearly represents a

recovery of part of the cost of the investment. Other net gains and losses are recognised in OCI and are not reclassilicd to Staiement of Profit and Loss.




106

Financial liabilities: Classification, subsequent measurement and guins und losses

Financial liabilitics are classified as measured at amortised cost or FVTPL. A financial liability is classified as at FVTPL if it is classified as held- for- trading. or it
15 & derivative or it is designated as such on initial recognition. Financial Habilities at FVTPL are measured at fair value and net gains and losses. including any
interest expense, are recognised in Statement of Profit and Loss. Other financial linbilitics are subsequently mcasured at amortised cost using the effective interest
method. Interest cxpense and foreign exchange gains and losses arc recognised in Statement of Profit and Loss. Any gain or loss on derccognition is aiso

recognised in Statement of Profit and Loss. Fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent that it is
probable that some or al! of the facility will be drawn down.

Derecognition
Financial asset

A financial asset is derecognised only when:
« the Company has transferred the rights to receive cash flows from the financial asset or

» retains the conractual rights to receive the cash flows of the financial asset. but assumes a contractual obligation to pay the cash flows to one or more recipients.

Where the Company has transferred an asset, the Company evaluates whether it has transferred substantially all risks and rewards of ownership of the financial
asset. In such cases, the financial asset is derecognised. Where the Company has not transferred substantially all risks and rewards of ownership of the financial
asset, the financial asset is not derecognised. Where the Company has neither transterred a financial asset nor retains substantially all risks and rewards of
ownership of the financial asset, the financial asset is derecognised if the Company has not retained control of the financial asset. Where the Company retains
control of the financial asset, the asset is continued to be recognised to the extent of continuing involvement in the tinancial asset.

Financial Hability

The Company derecognises a financial liability when its contractual obligations are discharged or cancelied or expire. The Company also derecognises a financial
liability when its terms are modified and the cash flows under the modificd terms are substantially different. In this case, a new financial liability based on the

modified terms is recognised at fair value. The difference between the carrying amount of the financial Hability extinguished and the new finaneal liability with
moditied terms is recognised in Statement of Profit and Loss.

Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance sheet when, and only when, the Company currently has a legally
enforceable right to set off the amounts and it intends either to settle them on a net basis or to realise the asset and settle the liability simultaneously.

Tmpairment

(i} Impairment of financial assets

The Company recognises loss allowances for expected credit losses on financial assets measured at amortised cost and financial assets measured at FVOCI- debt
investments. At each reporting date, the Company assesses whether financial assets carried at amortised cost and debt securities at FVOCT are credit- impaired. A
financial asset is “credit- impaired” when one or more events that have a detrimental impact on the estimated future cash flows of the financial asset have occurred.

Evidence that a financial asset is credit- impaired includes the following observable data:
- significant financial difficulty of the borrower or issuer; or
- a breach of contract such as a default or being past due.

The Company measures loss allowances al an amoun( equal to litetime expected credit losses, excepl for the following. which are measured as 12 month expected
credit losses:
- debt securities that are determined to have low credit risk at the reporting date; and

- other debt securities and bank balances for which credit risk (i.e. the risk of default occurring over the expected life of the financial instrument) has nol increased
significantly since initial recognition.
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Loss allowances for trade reccivables arc always measured at an amount equal to lifetime expected credit losses. Lifetime expected credit losses are the expected
credit fosses that resuit from all possible default events over the expected life of a financial instrument. 6-month cxpected credit losses are the portion of expected
credit fosses that result from default events that are possible within 6 months after the reporting date (or a shorter period if the expected life of the instrument is
less than 6 months). In all cases, the maxinum period considered when estimating expected credit losses is the maximum contractual period over which the
Company is exposed to credit risk.

When determining whether the credit risk of a financial asset has increased significantly since initial recognition and when cstimating expected credit losses. the

Company considers reasonable and supportable information that is relevant and available without unduc cost or effort. This includes both quantitative and
qualitative information and analysis, based on the Company’s historical experience and informed credit assessment and including forward- looking information.

Measurement of expected credit losses

Expected credit losses are a probability-weighted estimate of credit losses. Credit losses are measured as the present value ot all cash shorttalls (i.e. the difterence
between the cash flows due to the Company in accordance with the contract and the cash flows that the Company expects to receive).

The Company follows “simplified approach’ for recognition of impairment loss allowance on trade receivable. Under the simplified approach, the Company does
not track changes in credit risk for individual customers. Rather, it recognizes impairment loss allowance based on lifetime ECLs at each reporting date, right from
initial recognition.

The Company uses a provision matrix to determine impairment loss allowance on the portfolio of trade receivables. The provision matrix is based on its

historically observed default rates and delays in realisations over the expected life of the trade receivable and is adjusted for forward looking estimates. At every
balance sheet date, the historical observed defauit rates are updated and changes in the torward-looking estimates are analyscd.

Presentation of allowwance for expected credit losses in the halance sheet

Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off (cither partially or in full) to the extent that there is no realistic prospect of recovery. This is generally
the case when the Company determines that the debtor does not have assets or sources of income that could generate sufficient cash flows to repay the amounts
subject to the write-off. However, financial assets that are written off could still be subject to enforcement activities in order to comply with the Company’s
procedures for recovery of amounts due.

(ii) Tpairment of non-financial assets

The Company’s non-financial assets, other than inventories,

e reviewed at each reporting date to determine whether there is any indication of impairment, If any
such indication exists, then the asser’s recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash intlows are grouped together into cash-generating units (CGUs). Each CGU represents the
smallest group of assets that generates cash inflows that are largely independent of the cash inflows of other assets or CGUs.

The recoverable amount of a CGU (or an individual asset) is the higher of its value in use and its fair value less costs to sell. Value in use is based on the estimated
future cash flows, discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money and the risks
specitic to the CGU (or the asset).

An impairment loss is recognised it the carrying amount of an asset or CGU exceeds its estimated recoverable amount. Impairment losses are recognised in the
Stalement of Profit and Loss. An impairment loss is rev

rsed if there has been a change in the estimates used to determine the recoverable amount. An impairment
loss is reversed only to the extent thal the assel’s c

ving amount does not exceed the carrying amount that would have been determined net of depreciation or
amortisation, if no impairment loss had been recognised.
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P Recent accounting pronouncements
a. Amended standards adopted by the Company

Interest Rate Benchmark Reform — Phase 2: Amendments to Ind AS 109, Tnd AS 107, Ind AS 104 and Ind AS 116
The amendments provide temporary relicfs which address the financiat reporting cffects when an interbank offered rate (IBOR) is replaced with an

alternative nearly risk-frec interest rate (RFR).
The amendments include the following practical expedients:

i). A practical expedient to require contractual changes, or changes to cash flows that arc directly required by the reform. to be treated as changes to

a floating interest rate, cquivalent to a movement in a market rate of interest

ii) Permit changes required by IBOR reform to be made to hedge designations and hedge documentation without the hedging relationship being

discontinued

iii) Provide temporary relief to entities from having to meet the separately identitiable requirement when an RFR instrument is designated as a

hedge of a risk component

These amendments had no impact on the tinancial statcments of the Company. The Company intends to use the practical cxpedients in future

periods if they become applicable.

Ind AS 116: COVID-19 related rent concessions
MCA issued an amendment to Ind AS 116 Covid-19-Related Rent Concessions beyond June 30, 2021 to update the condition for lessees to apply
the relief to a reduction in fease payments originally duc on or before June 30, 2022 from June 30, 2021. The amendment applics to annual

reporting periods beginning on or after April 1, 2021. These amendments had no impact on the financial statements of the Company.
b. Standards issued but not yet effective

The Ministry of Corporate Affairs (*MCA™) vide its notification dated March 23, 2022 has notified Companies (Indian Accounting Standards)
Amendment Rules, 2022 to further amend the Companies (Indian Accounting Standards) Rules, 2015. Amendments have been made to the

following standards.

Amendment to Ind AS 16, Property, Plant and Equipment
The Ministry of Corporate Affairs (“MCA”) vide notification dated March 23, 2022, has issued an amendment to Ind AS 16 which specifies that an
entity shall deduct trom the cost of an item of property, plant and equipment any proceeds received from selling items produced while the entity is

preparing the asset for its intended use.

Amendment to Ind AS 37, Provisions, Contingent Liabilities and Contingent Assets
The Ministry of Corporate Affairs (“MCA™) vide notification dated March 23. 2022, has issued an amendment to Ind AS 37 which specifies that
the cost of fulfilling a contract comprises: the incremental costs of fulfilling that contract and an allocation of other costs that relate directly to

fulfilling contracts.

Amendment to Ind AS 109, Financial Instruments

The Ministry of Corporate Affairs ("“MCA™) vide notification dated March 23, 2022, has issued an amendment to Ind AS 109 which clarifies that
which fees an entity should include when it applies the *10%" test in asscssing whether to derecognise a financial liability. An entity includes only
fees paid or received between the entity (the borrower) and the lender, including fees paid or received by either the entity or the lender on the
other’s behalf.

The amendments listed above will be effective on or after April 1, 2022 and are not expected to significantly affect the current or future periods.
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Continental Automotive Brake Systems (1) Private Limited 0 0
Notes forming part of the financial statements for the year ended 31 March 2022
(All amounts in Rupees Lakhs, unless otherwise stated)
3 INTANGIBLE ASSETS AND INTANGIBLE ASSETS UNDER DEVELOPMENT
a) Intangible assets
Particulars Software Total
Gross black
Balance as at t April 2020 27 247)
Additions 45 43
Deletions S -
Balance as at 31 Mareh 2021 72 72
Additions 37 37
Deletions - -
Balance as at 31 Mareh 2022 109 109
Amartisation
Balance as at 1 Aprit 2020 20 20
For the year i3 13
Deletions o -
Balance as at 31 March 2021 33 33
For the year 21 21
Deletions -
Balancc as at 31 March 2022 54 54
Net block as at 31 March 2020 7 7
Net block as at 31 March 2021 39 39
Net block as at 31 Mareh 2022 55 55
b Intangible assct under development
Balance as at | April 2020 15
Additions 67
Capitalization 43)
Balance as at 31 March 2021 37
Additions
Capitalization 37)
Balance as at 31 Mareh 2022
Tntangiblic assets under develop ageing schedule as on 31st Mar 2022
Intangible assets under devl - Amount in CWIP for a period of
nta assets under developmer
ngible assets u clopme Less than | year 1-2 years 2-3 years More than 3 years Total
Projects in progress 0 ¢ [ [t 0
Projects temporarily suspended 0 1)
Intangible assets under devel ageing schedule as on 31st Mar 2021
Intangib! s under devel ¢ Amount in CWIP for a period of’
i sscts under
ntangible asscts under developmen Less than 1 year 1-2 years 2-3 years More than 3 years Total
Projects in progress 0 37 0 0 37
Projects temporarily suspended 0 0




Continental Automotive Brake Systems (I) Private Limited

Notes forming part of the financial statements for the year ended 31 March 2022

(All amounts in Rupees Lakhs, unless otherwise stated)

4 FINANCIAL ASSETS

(unsecured and considered good, unless otherwise stated)

Loans

Other financial assets

Non-current

Balance with Bank
- Fixed Deposit for Margin Money
- Security Deposits

As at
31 March 2022

110

As at
31 March 2021

The Company’s exposure to credit and cwrrency risks relating to above items are disclosed in Note 33.

5 INCOME TAX ASSETS

Advance Income tax

6 OTHER ASSETS

(unsecured and considered good, unless otherwise stated)

Non-Current
Capital Advances
Balance with government authorities
- Custom duty paid under protest
- Edu. Cess Paid under protest
- SVB recoverable
- Goods and Services tax input credit receivable
Considered good
Considered doubtful

Less: Provision for doubtful advances

Tools in process

Current

Advance to suppliers
Considered good
Considered doubtful

Less: Provision for doubtful advances

Advance to Employees

Balance with government authorities
- Balance with custom authorities

Prepaid expenses

Export incentive receivable

Tools in process

41 38
163 111
204 149
As at As at
31 March 2022 31 March 2021
218 53
218 53
As at As at
31 March 2022 31 March 2021
63 201
317 173
20 20
16 16
634 I
60 84
(60) (84)
0 208
1,050 729
194 165
50 50
(50) (50)
194 165
2 7
624 1,005
109 81
30 ) 5 ':7 = %
80 AENUY, AL
1,039

1408% orun ©

ik
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Continental Automotive Brake Systems (I} Private Limited
Notes forming part of the financial statements for the vear ended 31 March 2022

(Alt amounts in Rupees Lakhs, unless otherwise stated}

7 INVENTORIES
(VALUED AT LOWER OF COST AND NET REALISABLE VALUE)

Asat Asat
31 March 2022 31 March 20621
Raw material * 10.006 9.834
Work-in-progress 208 379
Finished goods * 1.726 1.524
Stock-in-trade * 52 102
11.992 11,839
* Goods-in-transit included above:
Raw material 4.163 5120
Finished goods (pertains 1w sales gouds-in transit) 521 307
Stock-in-trade 0 1
4,683 5.428
Due to the fact that certam products were slow moving. the C ompany is
carrying the provision of Rs. 202 Lakhs (Rs. 202 Lakhs) towurds write down
m the value of inventory . The write down is included in cost of matrials
consumed or changes i inventories of finshed goods and work-in-progress.
& TRADE RECEIVABLES
As at Asat
31 March 2022 31 March 2021
Receivable considered good - Unseeured 11.247 11.372
11,247 11,372

The Company’s exposure to credit and currency risks. and loss allowances related to trade reccivables are discloscd in Note 33.

Trade receivables ageing schedule as on 3ist Mar 2022

Particulars Outstanding for following periods from duc date of payment

Less than 6 months 6 months -1 year 1-2 Ycars 2-3 Years More than 3 Years Total

(i) Undisputed Trade reccivables — considered good 11.232 15 0 - - {1,247
(i) Undisputed Trade Receivables — which have stgniticant increase in eredit - -
risk
(iii) Undisputed Trade Receivables — credit impaired -
(iv) Disputed Trade Receivables— considered good. -

(v) Disputed Trade Receivables — which have significant increase in credit risk - -

vi) Disputed Trade Receivables — credit impaired -

11.232 15 0 - - 11,247

Trade receivables ageing schedule as on 31st Mar 2021
Particulars Outstanding for following periods from due date of payment
Less than 6 months 6 months -1 year 1-2 Years 2-3 Years More than 3 Years Total
ti) Undisputed Trade receivables — considered good 11.366 6 = - - 11,372
{ii) Undisputed Trade Recevables — which have significant increase in credit - - - - - -
risk
(iii) Undisputed Trade Receivables — credit impaired S & £ - = -
(iv) Disputed Trade Receivables— considered good. - - - - - -
(v) Disputed Trade Receivables  which have significant increase in credit risk - - = 5 = =
(vi) Disputed Trade Receivables — credit impaired - - - 3 - =
11.366 6 - - - 11,372
9 CASH AND CASH EQUIVALENTS
Asat Asat
31 March 2022 31 March 2021
Cash on hand* - -
Balances with banks
- In current accounts 13.299 17174
13,299 17,174

* Amount below rounding off norm adopted by the Company.




Continental Automotive Brake Systems (1) Private Limited

Notes forming part of the financial statements for the year ended 31 March 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

10

SHARE CAPITAL

Authorised share capital:

662,250,000 (as at 31 March 2020: 662,250,000) equity shares of Rs. 10 cach

Issued, subscribed and paid-up

632,118,770 (as at 31 March 20620: 632,1 18,770) equity shares of Rs. 10 cach

Reconciliation of equity share capital

Balance as at 1 April 2020
Tssued during the year
Balance as at 31 March 2021
Issued during the year
Balance as at 31 March 2022

Terms/ rights attached to equity shares :

The Company has a single class of cquity shares. Accordingly. all equity sharcs rank equally with re

As at
31 March 2022

112

As at
31 March 2021

66,225 66,225
66,225 66,225
63,212 63,212
63,212 63,212

Number of shares

Number of shares

632,118,770

632,118,770

632,118,770

632,118,770

632,118,770

632,118,770

gards to dividends and share in the Company's residual assets. The equity

shares are entitled to receive dividend as declared from time to time. The voting rights of an cquity shareholder on a poll (not on show of hands} are in proportion to its share
of the paid up equity capital of the Company. Voting rights cannot be exercised in respect of sharcs on which any call or other sums presently payable have not been paid.
Failure to pay any amount called up on shares may lead to forfeiture of the shares. On winding up of the Company, the holder of cquity shares will be entitled to receive the
residual assets of the Company remaining after distribution of all preferential amounts, it any,

Details of shares held by holding/ ultimate holding company:

As at 31 March 2022

Continental Automative Holding Netherlands B.V., the holding company
CAH Holding B.V. The Netherlands

As at 31 March 2021

Contincntal Automotive Holding Netherlands B.V., the holding company
Continental AG, Germany. the ultimate holding campany

Asat 1 April 2020

Continental Automotive Holding Netherlands B.V., the holding company

Continental AG, Germany. the ultimate holding campany

Details of shares held by sharcholders holding more than 5% shares of a class of shares:

As at 31 March 2022

in proportion to the number of cquity shares held.

As at 31 March 2021

Number of equity shares

Class of shares / Name of shareholder

Number of shares % holding in that class Number of % holding in that class
held of shares shares held of shares
Equity shares of Rs. 10 each fully paid- 632,118,769 99.99% 632,118,769 99.99%

up held by Continental Automotive
Holding Netherlands B.V, the holding
company

Details of shares held by promoters at the end of the year 31st Mar 2022

Promoter name No. of Shares*

% of total shares

% Change during the year
g g y

Continental Automotive Holding

632,118,769
Netherlands B.V

99.99%

632,118,769

99.99%

* There is no change in promoters {rom last year

OTHER EQUITY

Retained earnings

Balance at the beginning of the year

Add: Profit/(loss) for the year

Add: Transferred from other comprehensive income

As at
31 March 2022

632,118,769
1

632,118,769
L

632,118,769
1

As at
31 March 2021

(28,609) 27.092)
(5,573) (1,552)
1o 35

(34,072 . (28,609)
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s at Ax e
31 March 2022 31 March 2021

Non-Current

Provision for employes benefits

Gratunty 369 413
Compensated absences i 108
Long term semviee award 8 13

Other Provisions

Provision for decommisston: 22 121 below) 7 7
564 606
Current
Provision for cimployee henefits
Gramity s s
Compensated shsences K 4
Long term service award 7 12
Other Provisions
Provision for warmanties (refer nowe 12.2 betow) 32 24
48 35
121 Details of mosement in provision for decommissivning cast
As at As at
31 March 2022 31 March 2021
At the commeacement of th 70

Provision made during the year 6

Pronision resersed during the year .

Amount itized during the year 5

Athe end of the year 76 70

of movement in provision for warranties
As at Asat
31 Mareh 2022 31 March 2021
At the communcement of the year 24 335
Provssion made durig the year 2% 4
Amount utilized during the wear 20 15
At the end of the year 32 4

13 TRADE PAYABLES

Asat

31 Murch 2022 31 Muarch 2021

Total outstanding due or

ca eaterpises and small ente
Below for details of dues w micro and small

iprises jreter note

rprisest 395 3713
Total outstanding due of creditors ather than mucro enerprises il enterprises
1R410 21345
18,405 21718

The Company’s expostire to currency and figudity 1o
disclosed in Note 33

related to trade payables is

Ousstanding For Tollowing periods from due gt ol payments as on 3T+ Mar 2022
Particulars e
articular Less than | yew : 23 yeuns | MOy
yeurs
TSN 75 10 T DS
1) Others 17706 191 2 30 1o
(i) Dispated Dues-MSME -
(i) Dispaned Dues-others .
17981 02 191 51 o3
Ousstanding for following periods from due date of payments w on 3151 Mar 2021
Particulars ore thi
e ¢ than | yeau 12 years 23yems | Morethand o
veus
T VSV 364 Ti B .
(i) Others, 20464 X235 33 b
{if) Disputed Dues- MSME .
11%) Disputed Dues-others .
20,723 931 33 P T

13.1 Dues To micro, simall and medium encerprises

The Ministry of Mivro., Sm
Micro and Snall Enterp
filing of the Memorandur. ;

nd Medium Faerpri
should mention ia their ¢

ce Memorandum dated 26 August 2008 which recommends that the
1 Number as allocated ai

ct af the amounts payable 1 such cnierprises as ac 31 Macch 2022 have been

ved and available with the Company

cordingly, the disclosure

magte m the financials statements based on mfarmateon ©

As at As at
31 March 2022 3 March 2021
1. (i) The princpal amoust cemaining wnpaid 20 amy supplier as ac the end of vach = =
&t 263
accotnting periud.
{ii) The intterest due therean remairng wipaid to any supplier as at the end of each 5 N
aceounting perivd
b. The amount of principal paud under the Avt heyond e appointed day dunng the e
vear .
and Medium Enterprise Development Act, 2006 along with the amouns of the
payment made 1o the supplier beyond the appuinied day during cach accouning
period
d. The amount of imerest due and payabie tor the period of delay i making payment
fwhieh have been paid but beyond the appointed day durmng the period) but withaut B "
adding the interest speertied under Micro Semafl and Medwun Enterprise Development
Act, 2006
e The amount of mierest accrued and rematag umpaid ar the end of the vear 122 1ix%

T The amaunt of fnther interest rematnime due and payable even in the succeeding
years, unti] such date when the imferest dues as abave are ac

y paid 10 the swalt
enterprise for the purpose of disallowance as a deductible cxpenditare under seetion
23 of the Micro Smatl and Medion Enterprise Development \et, 2006.

&

P
;

e
e
L
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14

14.1

15

OTHER CURRENT FINANCIAL LIABILITIES

Creditors for property. plant and equipment
Total outstanding due of micro enterprises and small enterprises
{refer note 13.1}
Total outstanding due of creditors other than micro enterprises
and small enterprises

Employee payables

Dues To micro, small and medium enterprises

a. (i) The principal amount remaining unpaid to any supplier as at the end
of each accounting period.

(i) The interest due thereon remaining unpaid to any supplier as at the
end of each accounting period.
b. "The amount of principal paid under the Act beyond the appointed day
during the year

¢. "The amount of interest paid by the buyer in terms of section 16, of the
Micro Small and Medium Enterprise Development Act, 2006 along with
the amounts of the payment made to the supplier beyond the appointed
day during each accounting period

d. The amount of interest due and payable for the period of delay in
making payment (which have been paid but beyond the appointed day
during the period) but without adding the interest specified under Micro
Small and Medium Enterprise Development Act, 2006

e. The amount of interest accrued and remaining unpaid at the end of the
year

f. The amount of further interest remaining due and payable even in the
succeeding years, until such date when the interest dues as above are
actually paid to the small enterprise for the purpose of disallowance as a
deductible expenditure under section 23 of the Micro Small and Medium
Enterprise Development Act, 2006.

OTHER LIABILITIES

Current

Advances received from customers
Customs duty payable

Provident fund and ESI payable
TDS payable

Goods & Services tax payable

;{.

As at
31 March 2022

As at
31 March 2021

44 -
: 4 234
252 277
300 511

As at

(31 March 2022

As at

N 3_1_ March 2021 .

44
1
1
As at As at
31 March 2022 31 March 2021
875 73
16 34
212 193
386 505
1,489 805

o

REW DR &,

114

i\

Ry
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16

17

18.1

18.2

REVENUE FROM OPERATIONS

Sale of products
Finished goods
Traded goods
Total Sale of products (A)
Sale of services (B)
Engincering Service-R&D
Engineering Service-other
Total Sale of services (B)
Other operating revenues
Scrap sales
Sale of tools

Total other operating revenues (C)

Total Revenue from operations (A+B+C)

OTHER INCOME

Interest income
on bank deposits
others

Export incentives (refer note 24)
Foreign exchange fluctuation gain (net)
Miscellaneous income

COST OF RAW MATERIALS CONSUMED

Inventory of raw matevials at the beginning of the year
Add: Purchases of raw materials

Less: Inventory of raw materials at the end of the year

Cost of raw materials consumed

PURCHASES OF STOCK IN TRADE

Purchase of Stock in Trade

Year ended
31 March 2022

115

Year ended
31 March 2021

67,209 50,953
565 1,495
67,774 52,448
353 457
898 827
1,251 1,284
49 26

410 79
459 105
69,484 53837

Year ended
31 March 2022

Year ended
31 March 2021

143 137
- 8
143 145
139 125
513 349
66 59
861 678

Year ended
31 March 2022

Year ended
31 March 2021

9,834 7,380
53,745 41,615
63,579 48.995
10,006 9,834
53,573 39,161

Year ended Year ended

31 Mareh 2022

31 March 2021

529

1,032

529

1,032
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18.3

20

21

CHANGES IN INVENTORIES OF FINISHED GOODS, WORK IN PROGRESS AND STOCK IN TRADE

Inventories at the end of the year:
Finished goods

Work-in-progress

Stock-in-trade

Inventories at the beginning of the year:

Finished goods
Work-in-progress
Stock-in-trade

Net (increase) / decrease
Finished goods
Work-in-progress
Stock-in-trade

EMPLOYEE BENEFIT EXPENSES

Salaries, wages and bonus

Contribution to provident and other funds
Gratuity (Refer note 27)

Compensated absences

Staff welfare expense

FINANCE COST

Interest expense on lease liabilities
Interest expense on MSME
[nterest expense - Others

DEPRECTATION AND AMORTISATION EXPENSES

Depreciation of property, plant and equipment

Amortisation of right of usc asscts
Amortisation of intangiblc assets

Year ended
31 March 2022

Year ended
31 March 2021

1.726 1.524
208 379
52 102
1,986 2,005
1.524 1,668
379 243
102 679
2,005 2,590
(202) 144
171 (136)
50 577

19 585
Year ended Year ended

31 March 2022

31 March 2021

2,291 2,446

107 110

78 38

27 (17)

179 116

2,682 2,743

Year ended Year ended

31 March 2022

31 March 2021

231 244

5 6

6 11

242 261

Year ended Year ended

31 March 2022

31 March 2021

3323 3.446
276 276
13

3,735

116
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22 OTHER EXPENSES

Year ended Year ended
31 March 2022 31 March 2021
Consumption of stores and spares 223 178
Power and fuel 444 337
Contractual manpower 737 454
Rent (refer note 31) - 16
Repairs and maintenance
- Plant and machinery 234 145
- Others 117 171
Rates and taxes 71 32
Insurance 105 68
Travelling and conveyance 86 74
Freight and forwarding 258 167
Selling and distribution 6 10
Other Business Obligations 2,792 -
Office expenses 4 1
Research and development 13 167
Communication 22 26
Legal and protfessional 62 95
Audit fees * 18 15
Warranty 28 4
Corporate overheads and Royalty 9,919 6,407
Bank charges 21 8
Printing and stationery 7 9
Loss on sale of property, plant and equipment (net) 12 84
Miscellaneous expenses 74 82
15,253 8,550
*Audit fees (excluding applicable taxes)
As auditor
- Statutory audit 16 15
- Other certification fees 1 -
- Outlays 1
18 15

i
L
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23 INCOME TaX

A AMOUNT RECOGNISED IN PROFIT AND LOSS
Y ear ended Year ended
31 March 2022 3t March 2021

Particulars

Current tax
Deferred tax

B.  AMOUNT RECOGNISED IN OTHER COMPREHENSIVE INCOME

Year ended

Particulars 31 March 2022

Remeasurement gain (loss) on defined benetit plans
Current tax
Net of fax

€. RECONCILIATHON OF TAX

Particulars Year ended Year ended
31 March 2022 31 March 2021
Rate (o) Amount Rate (%) Rate (%)
Prafit hefore tax (5,463) (1.552)
Effective tax raics in India 33.38% (1.R24; 33.38°, (518)
Effect of:
Effect of non deductible cxpenses for tax purpose 0% 3%, 4
Set olf against unabsorbed business losses and depreciation 515
Incame tax expenses recognised in profit and loss -
D. DEFERRED TAX ASSETS (NET)
Movement in temporary differences:
Ason As on
Particulars 31 March 2022 31 March 2021
Deferred tax labilities
Ditference hetween hlock of ussets as per hooks and as per Tucome-tax Act. 1961 - 458
Deferred tax assets
Difference hetween block ot assets as per hooks und as per come-tax Acl. {961 2471 -
Provision for gratuity 125 139
Provision tor compensated absences 38 37
Provision for long term service award 3 9
Provision for warranty 11 §
Provision for decomnuissioning cost 25 23
Provision for Inventory 67 24
Right of use assets and lease Habilities 199 177
Provision on doubtful advanc 37 -
Brought forwaed business loss and umabsorbed depreciation® 7551 0,964
Others S 22
8,085 7404
Deferved tax asset recognised to the extent of deferred tax Tiability ] 458
Net deferrved tax asset / (liabiliey) recognized Nil Nil
E. SUMMARY OF UNRECOGNISED DEFERRED TAX ASSETS
As at As at
31 March 2022 31 March 2021
Gross amount Unrecognised tax effect Gross amount Unrecognised tax effect
Deductible temporary differences 1.519 o =
Difference between written down value of Property. plant and cquipment as 80 S
per fncome tax Act. 1961 and as per Conipanies Act
Tax losses and unabsorbed depreciation 22619 7,531 20,806 6,946
24,218 8,085 20,806 6,946
F. TAX LOSSES AND UNABSORBED DEPRECIATION FOR WIHICH NO DEFERRED TAX ASSET WAS RECOGNISED EXPIRE AS FOLLOWS,
As at As at
31 Marveh 2022 31 March 2021
Expire year
Rusiness Loss Gross amount Unrecognised tax effect Gross amount Unrecognised tax effect
2017-18 2 = o
2021-22 - = S S
2022-23 - e = S
2023-24 1.803 602 3,050 LOIR
2024-25 1,980 661 1,803 602
2025-26 1.047 330 1,980 661
2026-27 1,604 535 1,047 350
2027-28 - = 1,604 S35,
2028-29 - = = =
2029-30 = = = -
2030-31 2,081 093 )
8.515 2.843 9,484 3,166
Unabsorbed depreciation
Never expire 14.066 4.696 11,376 3,798
22,581 7.538 20,860 6,964

Based on Management's assessment of Josses that witl be allowed to be carried forward under the Income X Act. 1961 As at year end. the Company has signiticant unabsorbed depreciation ¢ brought forward losses as
per Meome tax Act. 1961, [n the absence of virtual certainty of sufficient future taxable profits. deferred tax asset has been recognized only 1o the extent of deferred tax liability.

%,
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24

EXPORT INCENTIVES

The Company is availing export incentives under Merchandise Exports from India Scheme (MEIS/Roadta
specified goods. During the year, the Company has recognized income of Rs. 139 lakhs (31 March 2021

CONTINGENT LIABILITIES AND COMMITMENTS

Contingent liabilities

As at 3t March 2022

119

p) of Central government. Thess incentives are availed in case of export of
- Rs. 125) under the above scheme.

Name of the Statute

Nature of the dues

Amount due

(in lakhs)

Amount paid
(in lakhs)

Period to which the
amount relates

Forum where disputc is
pending

Customs Act, 1962 Demand for short levy of duty duc to 318 318 Financial years Commissioner of Customs
classification of certain materials 2018-19 and (Appeals)
2019-20
Central Excisc Act, 1944 Duty invoived on value of drawing and| 77 - Financial years Directorate General of

designs provided by customer

2014-18

Goods and Services Tax
Intelligence

As at 31 March 2021

Name of the Statute

Nature of the dues

Amount due

(in lakhs)

Amount paid
(in lakhs)

Period to which the
amount relates

Forum where dispute is
pending

Customs Act, 1962

Demand for short levy of duty duc to)
classification of certain materials

172

172

Financial years
2018-19 and onward

Commissioner of Customs
(Appeals)

Central Excise Act, 1944

Duty involved on valuc of drawing and|
designs provided by customer

77

Fancial years
2014-18

Dircctorate General of
Goods and Services Tax
Intelligence

The Company is of the firm belicf that the above demands are not tenable and arc highly unlikely

above cascs.

Company has issued bank guarantces of Rs. 33.79 lakhs for customer tooling advance reccipt and 100% funded thro

Income tax litigations

The income tax officer under section 143(3) of Income Tax Act, 196
lakhs (31 March 2020 - TNR 37 lakhs) and INR 186 lakhs (

account of difference in arm's length price and certain other disallowances.

During the financial year 2019-
Act, 2020. which was optional.

During the current financial year, the Company has opted for settlement of elig]
Vivad se Vishwas Scheme introduced by the Government of India vide The Direct Tax Vivad Se Vishwas Act, 2020.
and paid at Rs. 12,16,558/- for Assessment Year 2012-13 and Rs. 4,21,364/- for Assessment Y.

Capital commitments (to the extent not provided for):

ugh fixed deposits.

to be retained and is therefore not carrying any provision in its hooks in respect of

| had incorporated additions to income amounting to INR 187 lakhs (31 March 2020 - TNR 187 lakhs) . INR 37
31 March 2020 - INR 186 lakhs) for financial years relevant to asscssment years 2009-10, 2010-11 and 2012-13 on

20, the Government of India has introduced Vivad se Vishwas scheme for scttlement of Income Tax disputes vide The Dircet Tax Vivad Se Vishwas

ible Income Tax disputes for the Assessment Years 2009-10, 2010-11, 2012-13 and 2013-14 through
As per the provisions of the scheme liability has been assessed
car 2013-14 in respect of said years. The company has already paid the Hability.

Particulars

Estimated amount of Contract {net of advances) remaining to be executed on capital account

As at
31 March 2022

233

As at
31 Mareh 2021

264

In February 2019, the Honourable Supreme Court of India in its Judgment clarified the applicability of allow:
Provident Fund Act, 1952. The Company is of the view that there are many interpretative challenges on th
not consider any probable obligations for past periods. Accordingly,

Jjudgment.

ances that should be considered to measure obligations under Employees
¢ application of judgment retrospectively and as such the Company does
the Company has made provision for provident fund contribution fron the date of Honourable Supreme Court's
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26 Related party disclosures

a) Related party and nature of related party relationship where control exists:

120

Description of relationship
Ultimate Holding Company
Holding Company

Nume of the party
Continental AG, Germany

Continental Autormnotive Holding Netherlands BV,

b) Other related parties with whom transactions have taken place:

Description of relationship

Name of the party

Key management personnel

Krishan Kohli
Prashant Kumar

Fellow subsidiaries

Continental Aftermarket GMBH

Continental Automotive Bangkok Co. Ltd

Continental Automotive Benelux Bvba

Continental Autometive Components India Pvt Limited
Continental Automative Corporation Japan
Continental Automaotive Czech Republic s.r.o
Continental Automotive GMBH

Conunental Automotive Holding Shanghai
Continental Automotive Hungary Kii.

Continental Automotive Systems Jiading Shanghai
Contmental Automotive Systems (Shanghai) Co. Lid.
Continental Automotive, Japan

Continental Automotive Malaysia Sdn

Conlinental Automotive Do Brasil Lida

Continental Automotive Systems Changslu Co Ltd
Continental Automotive Systems Inc, USA
Continental Automotive Systems Slovakia S.R.0
Continental Brakes Ttaly SP.A

Temic Automolive (Phils), Inc

Continental India Pvt. Liniited

Continental Teves AG & Co. OHG

Coutinental Teves Portugal

Contitech Mexicana SA de CV

Coantinental Automotive Mexicana S.A.de C.V.
Vitesco Automotive Changehun Co.. Lid.

Contitech Vibration Contrel SAS (France)

Contitech Vibration Control GMBH

Contitech Vibration Controf Slovakia S.R.O

Emit
Vitesco Technologies Germany GmbH (F
Conti Temic Microelectronic GMBH

sion Control Technologies India Pyvt. Ltd

rstwhile known as CPT Group GmbH)

Continental Automotive Malaysia Sdn
Continental Holding China Co., Ltd
Continental Aftermarket & Services GMBH
Continental Surtace Solutions india Private Limited
Vitesco Technologies India Private Limited
Vitesco Technologies Mexico S. de R.L. de C.V.
Continental Teves UK, Ltd.

ContiTech India Pvt. Lid.

Continental Automotive System Slovaki

S.R.O
Contitental Systeme Automotive Maroc Sarl

Managing Director (w.c.f. 01 January 2020)
Company Seeretary (w.e.l. 06 October 2014)

C,

Transactions during the vear

Nature of transaction

For the ycar ended
31 March 2022

For the year ended
31 March 2021

i) With Holding Company

Issuc of Equity share capitai
Continental Automotive Holding Netherlands B.V.

it) With key mangagement personnel

Employee benefits expenses
Post-employment benefits

Other long-term benefits




Nature of transaction For the year ended For the year ended
31 March 2022 31 March 2021
iii) With fellow subsidiaries
Purchase of raw material and stock-in-trade (net of returns)
Continental Automotive Systems (Shanghai) Co. Ltd. 1.463 1,221
Continental Teves AG & Co. OHG 1488 LUt
Continental Automotive Corporation Japan 5,134 4,726
Continental Automotive Components India Pyt Limited 17.956 13,416
Continental Brakes Ttaly S.P.A. 162 84
Continental Automotive Do Brasil Ltda 73 123
Centitech Vibration Control GMBH 127 91
Continental Automotive Systems Changshu Co Ltd - 38
Contitech Vibration Conirol Slovakia S R.O 34 29
Contitech Vibration Control SAS (France) 9 7
Continental Automotive Czech Republic s.r.o. 94 19
Contitech Mexicana SA de CV 17 I
Continental AG Genmany 29 -
Continental Automotive Mexicana S. de R.L. de C.V. 2 -
Continental Automotive Benelux Bvba 1 -
Continental Afiermarket & Services GMBH 6 3
Continental Awomotive GMBH - (1)
Temic Auwtomotive (Phils). Inc. 919 1,073
Conti Temic Microclectronic GMBH B ()
Continental Automotive System Slovakia S.R.Q 6} [
Vilesco Technologies Germany GmbH (Erstwhile known as CPT Group GmbH) 25 109
Vitesco Technologies Mexico S_de R L. de C.V. 53 =
Vitesco Automotive Changehun Co., Lid. i2 =
Corporate averheads and Royalty
Continental Automotive GMBH 2. 1,997
Continental Teves AG & Co. OHG 7.054 3877
Continental AG. Germany - 34
Continental Automotive Systems (Shanghai) Co. Lid. 43 15
Continental Automotive Benelux Bvba 14 -
Vilesco Technologies Germany GmbH (Erstwhite known as CPT Group GmbH) = 44
Continental Automotive Corporation Japan 14 -
Continental Automotive Systems Inc, USA 11 =
Research and development
Continental Teves AG & Co. OHG - 8
Continental Automotive Corporation Japan = (0),
Continental Automotive Czech Republic s.r.o. 2 g
Continental Automotive Components India Pyt Limited - 65
Conti Temic microelectronic GMBH 45 63
Continental Brakes Ttaly S.PA. 1
Continental Automotive Systems (Shanghai} Co. Ltd. - 3
Sale of products (net of returns)
Continental Automotive Malaysia Sdn 2,407 4,027,
Continental Automotive Czech Republic s.r.o. 3 69
Continental Automotive Corporation Japan 3 4
Continental Automotive Components [ndia Pvt Limited 1 0
Continental Systeme Automotive Maroe Sarl 141 54
Continental Automotive Hungary Kit. 1 1
Continental Teves AG & Co. OHG 606 2
Continental Automotive Systems Changshu Co.. Ltd. 2
Continental Automotive Systems (Shanghai) Co. Ltd, 2 158
Continental Automotive Do Brasil Ltda = 174
Continental Automotive Bangkok Co..Lid 33 g
Continental Automotive Benelux Bvba i 1
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Nature of transaction For the year ended For the year ended
31 March 2022 31 March 2021
Sales of services
Continental Teves AG & Co. OHG 14 524
Continental Automotive Benelux Bvba 14
Contincntal Autemotive Corporation Japan 14 2
Continental Automotive Do Brasii Ltda ST 92
Continental Automotive Systems (Shanghai) Co. Ltd. 26 94
Continental Automotive Systems Inc, USA 14 17
Continental Brakes ltaly S.p.A. 4 -
Continental Automotive Components lindia Pyt Limited 3 6
ContiTech India Pvi. Ltd. 3 o
Continental Automotive Systems Changshu Co.. Ltd. I -
Continental Aftermarkel & Services GMBH 4 5
Continental India Private Limited 3 -
Purchase of Property, plant and equipment (including Capital work-in-progress)
Continental Teves AG & Co. OHG 9 147
Continental Automotive Systems Slovakia s.r.o. = o
Conti Temic Microclectronic GMBH = 5
Repair and Maintenance
Continental Teves AG & Co. OHG 3 2
Conti Temie microclectronic GmbH 2 0
Continental Aftermarket & Services GmbH 1 -
Continental AG, Germany 1 0
Reimbursement of salary to
Continental Teves AG & Co. OHG = 16
Continental AG. Germany 6 -
Continental Autemotive Corporation Japas - 33
Continental Automotive Components [ndia Pyt Limited 19 R
Reimbursement of salary from
Continental Automotive Corporation Japan - 18
Reimbursement of expenses to
Continental AG. Germuny 32 28
Continental Automotive Corporation Japan 8
Continental Automotive Systems Inc, USA = 15
Continental Automotive Components india Pvt Limited 23 -
Continental Teves AG & Co. OHG 3 0
ContiTech Vibration Control Slovakia s.r.o. - 0
Continental Automotive Czech Republic s.r.o. = 1
Continental Automotive Do Brasil Lida - 47
Continental Brakes Ttaly S.p.A. 1 -
Continental Automotive Benelux Byvba 8
Continental Automotive Malaysia Sdn 21 1S
Reimbursement of expenses from
ContiTech Vibration Control GmbH ) -
Continental AG, Germany 16
Continental Systeme Automotive Maroc Sarl 3
Continental Automotive Czech Republic s.r.o. {3 54
Continental Automotive Components India Pvt Limited N S
Continental Teves AG & Co. OHG - 1
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Outstanding balances are as follows:
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Puarticulars

Trade receivabies

Continental AG, Germany

Contincntal Automotive Malaysia Sdn

Continental Automotive Czech Republic s.r.o.
Continental Automotive Do Brasif Lida

Continental Automotive Components India Pvt Limited
Conrinental Teves AG & Co. OHG

Continental Aftermarket & Services GMBH
Continental Automotive Systems (Shanghai) Co. Ltd.
Continental Automotive Systems Inc, USA
Continental Automotive Corporation Japan
Continental Automotive Benelux Bvba

Continental Systeme Automotive Maroc Sarl
Continental Automotive Hungary Kt

Continental Brakes ltaly S.p.A.

Continental Automotive Systems Changshu Co.. Lid.

Trade payables and creditors for property, plant and equipment
Continental Teves AG & Co. OHG

Continental Automotive Systems (Shanghai) Co. Lid.
Continental Automotive GMBH

Continentat Automotive Corporation Japan

Continental Automotive Systems Inc, USA

Continental Automotive Components India Pyt Limited
Continental Autornotive Systems Changshu Co Lid
Continenal Brakes lialy S.P.A.

Continental Automotive Do Brasil Lida

Temic Automotive (Phils), Inc.

Contitech Vibration Control GMBH

Conti Temic Microelectronic GMBH

Continental AG. Germany

Continental Automotive Czech Republic sr.o.
Contitech Vibration Contrel Slovakia SR.O

Contitech Vibration Control SAS (France)

Continental Automotive Mexicana S. de R.L. de C.V.
Contitech Mexicana SA de CV

Vitesco Technologies Gerniany GmbH (Erstwhile known as CPT Group GmbH)
Continental Automotive Benelux Bvba

Contmental Automotive Systems Slovakia S.R.0
Continental Aftermarket & Services GMBH
Vitesco Technologies India Private Limited

Advance to supplicrs
Continental Automotive Systems Changshu Co Ltd

As at
31 March 2022

10
508
23

As at
31 March 2021

1,147
64

4174
485
1,727
4,505
12

3,064

29
116
219

* Amount below rounding off norm adopted by the Company.




Continental Awtomotive Brake Systems (1) Private Limited

Notes forming part of the financlal statements for the Y

r ended 31 March 2022

(AH amounts in Rs. Lakhs, unless otherwise stated)
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271

EMPLOYEE

BE:

T ORLIGATIONS

Defined contribution plans:

Amounts recognived in the statement of profit and loss are as under

As at As ut
3 March 2022 31 March 2021
Conttibution 1o Provident find 106 10x
Conribution (o Employees’ State Insurance Corporation 1 2
107 1

The expe

s incurred oa account of the above defined contribution plans have been mcluded in Note 19 “Employee Benetits Lypenses” under the head ~Conuibution to

provident and other fimnds™

Defined benefit plans

[}

iy

{iv)

™)

i)

iy

Iutormation about the Defined henetit pian

e Company has a defined henefit grauity plan govemed by the Payment of Gratuity Act. 1972, Every employee who has complesed five years of more of serice
gets s gmatuity on departure at 15 days sulary {last drawn salary) for each completed year of service. 11
risks. such as longevity risk, currency risk, interest rate risk and market {investment) risk

detined beneiit plan exposs the Company 10 actuarial

The principal actuarial assumptions as at the reporting date:

Particulars s iy
31 March 2022 31 March 2021
Discount Rate T AN 6.76%,
Future salary growth 16.00% HLO0%
Retirement Age (years) o 60
Mortality Rates 1006 of IALM (2012 - 14 100" s of LALM (2012 -
1h

Withdrawal rate

Upta 30 years 3.00% 3.00%

311044 years 2.00%: 2.00%,

Ahove 44 vears 1.00% 1.00%,

The cost of the defined henefit plans are determned

stng ucivanal valuations. An actuarial valuations involves makng
uctual developments in the fumre These meludes the determnuton of the dsscount rate, future
in the valuation 3t 1s ugh

vattous assumpuons that may diiter o

alaty growth and montafity rate. Due to these complexity mvolved
semsintve 10 he changes 10 these assumptions. A assumptions are weviewed al cach reporting date The present value of the detined
ted current serviee cost and planned serviee cost were measured using

benefit abligauon and the re

e projected amit cost method

Expense recugnised in seatement of profit an loss in respect of these benefit plans are as follow

FP As at As ut
irticulars 31 March 2022 31 March 2021
Current seraice cost 50 62
Net interest cast on defined bemefirs obligasion 2% 26
7 5%
Remeasurements recognised in Other Comprehensive Incomes
o As at As ut
Particutars
31 March 2022 31 March 2021
Actuarral (gainYlosses arising from changes in demagraphic assumptions -
Actiartal (gam)osses arisimg from changcs in fmancial assumplions 7 %)
Actuanial i gam)losses arising from changes in experience adjustments -33 3
(im (35}
The amuunt included in blance sheet arising from the entity's oblig: respect of its defined
henetit plans is as fallows:
Parti As at As at
31 March 2022 31 Murch 2021
Present valus of defingd benefit abligation 37 418
Farr Value of plan assets - f
Deticit 373 418
Effect of usset ceiling, i any B .
Net defined beacfit lability st the end of the yea 374 41§
Recunciliation of present vatue of defined benefic obligation
e For the year ended For the year ended
articulars 31 March 2022 31 March 2021
Ralaice at the beginning of the year 418 388
Current Service Cost 30 53
Tnterest C 2% 6
Actuarial {gain) ioss recognised in Other Comprehensive
- Changes in demographic  financial asstmptions 7 3s)
- Expericnce adjustments 3 3
Benefiss paid (2 24
Batance at the end of the year 373 418
Sensitivity Analysis
Reasonably passible changes at the reporting date ta one f the relevant scsuarial assumptions. olding and other assumptions constant, weuld ave affected the
defined benetit obligation by the amouat shown below:
) For the year ended For the year ended
ReEar 31 March 2022 31 March 2021
Discount rate 10.5% movement |
- Increase 129) 33

- Decrease 32
Future sakary growth (0.5% mavement )

Withdrawal rate {D.5% movement )
- Inerease - N

- Deerease - -

Althaugh the analysis does not take aceount of the fill distribution of cash lows expected under the plan. & ducs provide an approsimation of the sensitivity of the
assumptions shown
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Continental Automotive Brake Systems (I) Private Limited
Notes forming part of the financial statements for the year ended 31 March 2022
(All amounts in Rs. Lakhs, unless otherwise stated)

28

29

SEGMENT REPORTING

An operating segment is a component that engages in business activities from which it may earn revenues and incur expenses. including revenues and expenses that
relate to transactions with any of the other components, and for which financial information is available, The Company is engaged in the business of auto components
including activities related 10 development, design, manufacture, assembly and sale of Brake systems, as well as sale of related parts. The Company’s activities/business
is regularly reviewed by the Company from an overall business perspective, rather than reviewing products/services as individual standalone components. Thus, the
Company considers its entire business as only one operating segment, and accordingly no reportable business segments have been disclosed in accordance with Ind AS -
108 Operating Segments.

The entity wide disclosures as required by Ind AS 108 are as follows:

. Revenue from custonter India Outside India* Total
For the year ended 31 March 2022 65,338 4,146 69,484
For the year ended 31 March 2021 48,300 5,537 53,837

* Exports to any one country is not material enough to be disclosed

. Non-current assets** India Outside India Total
As at 31 March 2022 14,464 - 14,464
As at 31 March 2021 18,669 - 18,669

** Non-current assets exclude financial assets.

. Product/ Service Description

For the year ended 31 March 2022: India QOutside India Total
Sale of products
- Finished goods 63,426 3,783 67,209
- Traded goods 565 - 565
Sale of services 888 363 1,251
Other operating revenues b
- Scrap sales 49 - 49
- Tooling salc 410 = 410
65,338 4,146 69,484
For the year ended 31 March 2021: India Outside India Total
Sale of products
- Finished goods 46,349 4,604 50,953
- Traded goods 1.331 164 1,495
Sale of services 515 769 1,284
Other operating revenues
- Scrap sales 26 - 26
- Tooling sale 79 - 79
48,300 5,537 53,837

. Major customers

For the year ended For the year ended
31 March 2022 31 March 2021
Revenue from four (three) customers which accounts for more than 10% of Company's total revenue 37422 31,493

In view of pandemic relating to COVID-19, the Company has considered internal and external information and has performed an analysis based on current estimates
while assessing the provision towards employee benefits, carrying value of Inventories and recoverability of right-of-use assets. trade receivables and other financial
assets, for any possible impact ou the Financial Statements . The Company has also assessed the impact of this whole situation on its capital and financial resources,
profitability, liquidity position, internal financial reporting and control etc. and is of the view that based on its present assessment this whole matter does not materially
impact these financial statements. However, the actual impact of COVID-19 on these financial statements may differ from that estimated due to unforeseen
circumstances and the Company will continue to closely monitor any material changes to future economic conditions.




Continental Automotive Brake Systems (I) Private Limited
Notes forming part of the financial statements for the year ended 31 March 2022
(All amounts in Rs. Lakhs, unless otherwise stated)

30 EARNINGS PER SHARE

31

Basic and Diluted eamings per share (Rs.)

Profit attributable to the equity holders of the Company used in calculating basic eamings per share and

diluted earnings per share

Weighted average number of equity shares for the purpose of calculating basic carnings per shares and diluted

earnings per share (nos.)

Calculation of weighted average number of equity shares for the year ended 31 March 2021:

For the year ended
31 March 2022
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For the year ended
31 March 2021

(0.88)

(5.573)

632,118,770

(0.25)

(1,552)

632,118,770

Particulars

Number of shares

Weighted Average

As at 3] March 2021
Issued during the year
As at 31 March 2022

632,118,770

632,118,770

632,118,770

632,118,770

CHANGES IN RIGHT OF USE ASSETS/ LEASE LIABILITIES

Right of Use assets

As at
31 March 2022

As at
31 March 2021

Building 1,378 1,633
Car 29 11
Solar Plant 93 108
1,500 1,752
Building Car Solar Plant Total
Carrying Amount
Balance as at 31 March 2021 1,633 11 108 1,752
Additions - 24 - 24
Amortisation expenses (255) (60) 15 (276)
Balance as at 31 March 2022 1,378 29 93 1,500
(a) The following is the break-up of current and non-current lease liabilities:
As at As at

Current leasce liabilitics
Non-current Icasc liabilitics

Total

(b) The following is the movement in lease liabilities:

Balance as at 31 March 2021
Additions

Intcrest expense accrued
Payment of lcasc liabilities
Balance as at 31 March 2022

31 March 2022

31 March 2021

(c) The table below provides details regarding the contractual maturities of lease liabilities on an undiscounted basis:

-Within one year
-Later than one year & not later than five years

-Later than five years

247 187
1,848 2,093
2,095 2,280
Amount
2,280
24
231
(440)
2,095
As at As at
31 March 2022 31 March 2021
471 416
2,065 1,882
254 757

(d) The Company has taken certain premises and vehicles on lease with contract terms of one or less than one year. These leases are short term and accordingly, the
Company has elected not to recognise Right-of-use assets and lease liabilities for these leases. Further, the total cash outflow relating to such lease payments during the

current year amounts to Rs. NIL (Previous year ended 31 March 2021 - Rs. 16 lakhs).




Continental Automotive Brake Systems (I} Private Limited
Notes forming part of the financial statements for the year ended 31 March 2022
{ All amounts in Rs. Lakhs, unless otherwise stated)

32 FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

32.1 Capital Management

(i

32.

32.

(i

2

ES

For the purpose of Company's capital management. capital includes issued equity share capital and other cquity. The primary objectives of the Company’s capital
management is to safeguard the Company™s ability o conlinue as a going concem and to maintain healthy capital ralios in order to support its business and maximize
sharcholder’s value.

The Company manages its capital structure and makes adjustments 1o it in light of changes in economic conditions. To maintain or adjust the capital structure, the Company
may return capital to shareholders, raise new debt or issuc new shares. No changes were made in the objectives, policics or processes for managing capital during the years
ending 31 March 2022 and 31 March 2021, The Company does not have any borrowings
has not been given.

at 31 March 2022, 31 March 2021 and henee, disclosure of Capital gearing ratio

Risk management
The Company’s board of directors has overall responsibility for the cstablishment and oversight of the Company’s risk management framework. The Company’s risk
management policies are cstablished to identify and analyse the risk faced by the Company, to set appropriate visk limits and controls and to monitor risks and adherence to
limits. The Board of Dircetors provide written principles for overall risk munagement, as well as policies covering specific areas, such as foreign exchange risk, credit risk
and investment of ex

liquidity. The Company’s risk management is carried out by a central treasury team under policies approved by the Board of Dircctors.

Aceounting classifications and fair values

The following table shows the carrying amounts and fair values of financial assets and financial habilitics:

Particuiars . Asiat
31 Marech 2022 31 March 2021
Amortised Cost Amortised Cost
Financial Assets
Non-Current
Loans - il
Other financial assets 204 38
Current
Trade receivables 11,247 11,372
Cash and cash equivalents 13,299 17,174
Loans - -
Total 24,750 28,695
Financial Liabilities
Non-Current
Lease liabilitics 1,848 2,093
Current
Lease Habilities 247 187
Trade payables 18,405 21,7118
Other financial liabilities 300 511
Total 20,800 24,509

Measurements of fair values

Fair value of the wade receivables. cash and cash equivalents, loans, trade payables and other cwvent financial liabilities approximate their carrying amounts, largely due to
the short term nature of these instruments.

Financial Risk Management

The Company's activities expose it 1o a variety of financial risks arising trom financial instruments. These risks include:

(1) Market risk
(it) Credit risk
(iit) Liquidity risk.

Market Risk

Market risk is the risk that changes in market prices — such as foreign exchange rates and interest rates — will affect the Company’s income or the value of its holdings of
financial instruments. The objective of market risk management is to manage and contro} market risk exposures within acceptable parameters. while optimising the return.

. i ‘t*
FEW OELEE s
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(i)

Currency risk

The Company is exposed to currency risk to the extent that there is a mismatch between the currencics in which sales and purche are denominated. The functional

currency for the Company is INR. The currencics in which these transactions are primarily denominated are US dollars, Euro and JPY.

The Company’s exposure Lo foreign currency risk at the end of the reporting period are as follows:

As at As at
31 March 2022 31 March 2021
Particulars Foreign currency amount Rupee equivalent TForeign currency Rupee equivalent
b amount amount amount
Receivable
usD 0 7 0 31
EUR 13 1,062 16 1,342
PY - - 15 10
GBP . - * *
Payable
UsDh 32 2,406 24 1739
EUR 78 0,563 139 11.885
PY 33 20 90 39
CNY 19 231 I 16
GBP 0 2 * *
CHF 0 35 * 6

* Amount below rounding off norm adopted by the Company.
Sensitivity analysis

A reasonably possible strengthening (weakening) of USD, JPY, EUR and other currencies against INR (Rs.) at the end of the year, would have affected the measurement of
wssumes that all other variables

financial instruments denominated in a foreign currency and aftected equity and profit or loss by the amount shown below. This analys
remain constant.
The possible impact on total comprehensive income is as below:

Asat As at
31 March 2022 31 March 2021
Particulars Rs. strengthens by 5% Rs. weakens by 5% Rs. strengthens by Rs. weakens by 5%
5%
Ush (120} 120 (85) 85
FUR (275) 275 (527) 527
Py (n ] (2)
Other currencies (i3) 13 () 1

. Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a finuncial instrument will fluctuate because of changes in market interest rates. The Company does not
have any exposure based on floating interest rates, hence it is not exposed to interest rate risks.
The Company does not have interest bearing borrowings hence there is no impact on profitloss due to interest rate fluctuations.

Credit Risk Management

Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial assef fails to meet its contractual obligations, and arises principally from the
Company’s receivables from customers, loans and other deposits etc. The carrying amounts of financial assets represent the maximum credit risk exposure.

The following table gives details in respect of percentage of revenues generated from its top most customer and the top two customers:

B Year ended 31 Year ended 31 March
Particulars

March 2022 2021
Revenue from top customer 26% 25%
Revenue from top two customers 39% 44%

Trade receivables

Credit risk arising from trade receivables is managed in accordance with the Company’s established policy with regard to credit limits, control and approval procedures. The
Company provides for expected credit losses on trade receivables based on a simplified approach as per Ind AS 109. Under this approach, expected credit losses are
computed basis the probability of defaults over the lifetime of the asset. The expected probability of default in the Company’s case is negligible or nil.

Cash and cash equivalents
Credit risk on cash and cash equivalents is limited as the Company generally invests in deposits with domestic banks which are reputed organizations.
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(i) Liquidity Risk Management

Liquidity risk is the risk that the Company will encounter difficulty in mecting the obligations associated with its {inancial liabilities that arc settled by delivering cash or
another financial asset. The Company’s approach to managing liquidily is to ensurc, as far as possible, that it will have sufficient liquidity to mect its liabilities when they are
duc. under both normal and siressed conditions, without incurring unacceptable fosscs or risking damage to the Company’s reputation. Long term cash tlow requirement is
monitored through long term plans. Tn the line of long term planning, short term plans arc reviewed on quarterly basis and compared with actual position on monthly basis to
assess the performance of the Company and liquidity position.

The Company monitors the level of expected cash inflows on trade receivables and loans together with cxpected cash outflows on irade payables and other financial
liabilitics.

Exposure to liquidity risk
The table below provides details regarding the remaining contractual maturitics of linancial liabilities at the reporling dale. The amounts are gross and undiscounted, and

include contractual interest payments and exclude the impact of netting agreements:

As at 31 March 2022

. Less than 1 year More than 1 year Tatal
Particulars ; ;
Trade payables 18,405 - 18,405
Lease liabilities 247 1,848 2,095
Other financial liabilities
- Creditors for property, plant and equipment 48 - 48
- Employec payables 252 - 252
Total 18,952 1,848 20,800
As at 31 Mayrch 2021
Particulars Lessithan More than 1 year Total
1 year
Trade payables 21718 B 21,718
Lease liabilities 187 2,093 2,280
Other financial liabilitics
- Creditors for property, plant and cquipment 234 = 234
- Employee payables 277 = 277
Total 22,416 2,093 24,509
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Continental Automotive Brake Systems (I) Private Limited
Notes forming part of the financial statements for the year ended 31 March 2022
( Al amounts in Rs. Lakhs, unless otherwise stated)

33. Following are analytical ratios for the year ended March 31, 2022 and March 31, 2021:

Ratio Numerator Denominator 31-Mar-22 31-Mar-21 Variance
Current ratio Current assets Current liabilities 1.83 1.80 0.02
Debt equity Total Debt (including Shareholder’s - - -
ratio lease liabilities) Equity
Debt service Earnings available for Debt payments - - -
coverage ratio  debt service = Net profit  including lease
after taxes + Depreciation payments during
+ Finance cost the year
Return on Net profit after taxes Average (0.09) (0.02) 2.59
equity shareholder's
equity
Inventory Cost of goods sold Average 4.54 3.74 0.21
turnover ratio includes cost of raw Inventory
material consumed,
purchase of stock in trade
and change in inventories
of finished goods, stock
in trade and work-in-
progress
Trade Sale of products + Average Trade 6.22 5.20 0.20
receivables income from services receivables
turnover ratio
Trade payables Purchase of stock in trade  Average Trade 347 2.96 0.17
turnover ratio + Purchase raw material ~ Payables
and components - cash
discount + Other
eXpenses
Net capital Revenue from operations  Average Working 3.95 3.03 0.30
turnover ratio capital (Current
assets - current
liabilities)
Net profit ratio  Net profit after taxes Total income (0.08) (0.03) 1.78
Return on Earnings before interest Capital employed (0.09) 0.03 (3.69)
capital and taxes = Tangible net
employed worth + Total
(ROCE) debt + deferred
tax liability
Return on Income generated from Investments
investment investments carried at carried at FVTPL o .
. . There is no investment
(ROI) FVTPL and amortised and amortised

cost

cost
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Events After the Reporting Period
There are no material non-adjusting events that have occurred after the balance sheet date.

No proceedings have been initiated during the year or are pending against the Company as at 31st March 2022 for holding any benami
property under the Benami Transaction (Prohibition) Act, 1988, as amended and rules made thereunder.

The company did not have any material transactions with companies struck off under section 248 of the Companies Act, 2013 or section
560 of the Companies Act,1956 during the financial year.

The Company do not have any charges or satisfaction which is yet to be registered with ROC beyond the statutory period.

The Company has not traded or invested in Crypto currency or Virtual Currency during the financial year.

The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities
(Intermediaries) with the understanding that the Intermediary shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company
(Ultimate Beneficiaries) or

(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the
understanding (whether recorded in writing or otherwise) that the Company shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding
Party (Ultimate Beneficiaries) or

{(b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

No Loans or Advances in the nature of loans are granted to promoters, directors, KMPs and the related parties (as defined under
Companies Act, 2013), either severally or jointly with any other person,

The Company has not any such transaction which is not recorded in the books of accounts that has been surrendered or disclosed as
income during the year in the tax assessments under the Income Tax Act, 1961 (such as, search or survey or any other relevant
provisions of the Income Tax Act, 1961)

The company do not have sanctioned working capital limits in excess of five crore rupees, in aggregate, from banks or financial
institutions on the basis of security of current assets at any point of time during the year

The Company has not revalued its Property, Plant and Equipment and Right of Use assets or intangible assets during the year

The Company has not been declared wilful defaulter by any bank or financial institution or other lender in accordance with the
guidelines on wilful defaulters issued by the Reserve Bank of India.

Corporate Social Responsibility

As required by Section 135 of the Companies Act, 2013, the Company is not required to spend any amount on CSR activities during the
year.

Previous year’s figures has been regrouped and/ or reclassed wherever necessary to confirm to the current year's groupings and
classifications.

=
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Continental Lighting India Private Limited

(formerly Osram Continental India Private Limited)

Balance sheet as at March 31, 2022

(All amounts in Indian Rupees in Thousands, except as otherwise stated)

As at As at
Notes March 31, 2022 March 31, 2021
EQUITY AND LIABILITIES
Shareholders' funds
Share capital 3 80,400 80,400
Reserves and surplus 4 98,984 71,050
179,384 151,450
Non-current liabilities
Long-term provisions 5 9,086 6.715
9,086 6,715
Current liabilities
Trade payables 6
Total outstanding dues of micro enterprises and smali enterprises - -
Total outstanding dues to creditors other than micro enterprises 6,925 19,542
and small enterprises
Other current liabilities 7 60,755 16,412
Short-term provisions 5 6,664 3,016
74,344 38,970
262,814 197,135
ASSETS
Non-current assets
Property, plant and equipment 8 21,222 39,960
Intangible assets 9 15,292 34,909
Deferred tax assets 10 10,790 7,126
Long-term loans and advances 11 - 125
47,304 82,120
Current assets
Trade receivables 12 21,536 25,575
Cash and cash equivalents 13 185,883 70,093
Short-term loan and advances 11 8,091 19,123
Other current assets 14 - 224
215,510 115,015
262,814 197,135
Summary of significant accounting policies 2.1
The accompanying notes are an integral part of the financial statements.
As per our report of even date
For S.R. Batliboi & Associates LLP For and on Behalf of the Board of Directors of
Chartered Accountants Continental Lighting India Private Limited
ICAI Firm registration number: 101049W/E300004 (formerly Osram Continental India Private Limited) .

1
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er Navin Agrawal Vidyasagar Sr{ erumbudiir Vaderio Jude Fernandes
Partner Managing Director Director
Membership number: 056102 DIN: 08240576 DIN: 07396552
—

Vinayak Shridhar Bhat
Company Secretary
Membership number: A53560

Place: Bengaluru Ptace: Bengaluru
Date : September 27, 2022 Date : September 27, 2022




Continental Lighting India Private Limited
(formerly Osram Continental India Private Limited)
Statement of Profit and Loss for the year ended March 31, 2022

(All amounts in Indian Rupees in Thousands, except as otherwise stated)

INCOME

Revenue from operations
Income from research and development services
Other income

EXPENSES

Employee benetits expense
Depreciation and amortisation expense
Finance cost

Other expenses

Profit before tax
Tax expense
Current tax

Deferred tax (credit)

Net profit

Earnings per equity share [nominal value of share Rs. 10 each (March 31,

2021 - Rs. 10 each)]
Basic (Rs.)

Weighted average number of shares used in computing above
Basic (Nos.)

Summary of significant accounting policies

The accompanying notes are an integral part of the financial statements.

As per our report of even date

For S.R. Batliboi & Associates LLP

Chartered Accountants
ICAI Firm registration number: 101049W/E300004

M\t Agrawal

Partner
Membership number: 056102

Place: Bengaluru
Date : September 27, 2022

S W

Notes For the year ended
March 31, 2022
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For the year ended
March 31. 2021

320,158 363,568
15 2,628 54
322,786 363,622
16 130,904 135,183
17 31,390 33,556
18 - l
19 116,104 147,878
278,398 316,618
44,388 47,004
20,118 14,726
(3,664) (2,336)
16,454 12,340
27,934 34,664
3.47 431
8,040,000 8,040,000

2.1

For and on Behalf of the Board of Directors of
Continental Lighting India Private Limited

(formerly Osram Continental [ndia Private Limited‘)/\&)

O G pn
Vidyasagar Sfi cmmbuJur
Managing Director

DIN: 08240576

—

Vinziyak Shridhar Bhat
Company Secretary
Membership number: A53560

Place: Bengaluru
Date : September 27, 2022

}»\O\i .

Valério Jude Fernandes
Director
DIN: 07396552




Continental Lighting India Private Limited

(formerly Osram Continental [ndia Private Limited)

Cash flow statement for the year ended March 31, 2022

(All amounts in Indian Rupees in Thousands, except as otherwise stated)

A. CASH FLOWS FROM OPERATING ACTIVITIES

Profit before tax

Adjustments :
Depreciation and amortisation expense
Profit on sale of property, plant and equipment and intangible assets
Interest on borrowings

Operating profit before working capital changes

Movement in working capital:
Increase in Trade payables and Other current liabilities
Increase in Provisions
Decrease in Trade receivables
Decrease/(Increase) in Loans and advances
Decrease in Other current assets

Cash generated from operations
Direct taxes paid (net of refund)
Net cash generated from operating activities

B. CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property, plant and equipment and intangible assets
Proceeds from sale of property, plant and equipment and intangible assets
Net cash generated from/(used in) investing activities

C. CASH FLOWS FROM FINANCING ACTIVITIES

Interest paid on borrowings
Net cash flow (used in) financing activities

Net increase in cash and cash equivalents (A + B + C)
Cash and cash cquivalents at the beginning of the ycar
Cash and cash equivalents at the end of the year

Components of cash and cash equivalents

Balance with scheduled bank on current account
Total cash and cash equivalents

Summary ot signiticant accounting policies
The accompanying notes are an integral part of the financial statements.

As per our report of even date

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm registration number: 101049W/E300004

¥
=

per Navin Agrawal
Partner
Membership number: 056102

Place: Bengaluru
Date : September 27, 2022
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For the year ended For the year ended
Notes March 31, 2022 March 31, 2021

44,388 47,004
31,390 33,556

(2,628) (54)

- |
73,150 80,507
31,726 13.208
1,946 2,712
4,039 741

11,032 (11,519)
224 1,296
48,967 6,438
122,117 86,945

(15,920) (14,184)
106,197 72,761

(6,975) (18.435)
16,568 208

9,593 (18,227)

- ()

B m
115,790 54,533
70,093 15,560
185,883 70,093
185,883 70,093
185,883 70,093

2.1

For and on Behalf of the Board of Directors of
Continental Lighting India Private Limited

(formerly Osram Continental [ndia Privatg Limited) -
(AKX Iy A G
Vldya\agar Stiperumbu Valei¥o Jude Fernandes
Managing Director Director
DIN: 08240576 Ay~ - DIN: 07396552
—

Vinayak Shridhar Bhat
Company Secretary
Membership number: A53560

Placc: Bengaluru
Date : September 27, 2022
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Continental Lighting India Private Limited

(formerly Osram Continental India Private Limited)

Notes to financial statements for the year ended March 31, 2022

(All amounts in Indian Rupees in Thousands, except as otherwise stated)

1. Corporate information

Continental Lighting India Private Limited (formerly Osram Continental India Private Limited) (“the Company™) is
a private limited company incorporated on September 27, 2018 and is domiciled in India. The Company is a wholly
owned subsidiary of Continental Automotive Holding Netherlands B.V., Netherlands, (“the Holding Company™)
effective from October 1, 2021. Till September 30, 2021 it was a wholly owned subsidiary of Osram Continental
GmbH, Germany.

The Company is engaged in the business of providing research and development services to its group companies. The
Company has entered into service agreement, whereunder, the Company is entitled to receive service fees computed
at an agreed mark-up on costs for services provided to its group companies.

2. Basis of preparation

The financial statements of the Company have been prepared in accordance with the generally accepted accounting
principles in India (“Indian GAAP”). The Company has prepared these financial statements to comply in all material
respects with the accounting standards specified under section 133 of the Companies Act, 2013 (“the Act”), read
together with Companies (Accounting Standards) Rules, 2021 (as amended) and presentation requirements of
Division I of Schedule III to the Act, as applicable. The financial statements have been prepared on an accrual basis
and under the historical cost convention. The financial statements are presented in Indian Rupees (“INR”) and all
values are rounded to the nearest thousands, except when otherwise indicated.

The accounting policies adopted in the preparation of financial statement are consistent with those of previous year.
2.1. Summary of significant accounting policies
(a) Use of estimates

The preparation of financial statements in conformity with Indian GAAP requires the management to make judgments,
estimates and assumptions that affect the reported amounts of revenue, expenses, assets and liabilities and disclosure
of contingent liabilities, at the date of the reporting period. Although these estimates are based upon management’s
best knowledge of current events and actions, uncertainty about these assumption and estimates could result in
outcomes requiring a material adjustment to the carrying amount of assets or liabilities in future periods.

(b) Property, plant and equipment

Property, plant and equipment (“PPE”) are stated at cost, net of accumulated depreciation and accumulated
impairment losses, if any. The cost comprises the purchase price and any directly attributable cost of bringing the
asset to its working condition for its intended use. Any trade discounts and rebates are deducted in arriving at the
purchase price. Subsequent expenditure related to an item of PPE is added to its book value only if it increases the
future benefits from the existing asset beyond its previously assessed standard of performance. All other expenses on
existing PPE, including day-to-day repair and maintenance expenditure and cost of replacing parts, are charged to the
statement of profit and loss for the period during which such expenses are incurred.

The exchange differences arising on translation/settlement of foreign currency monetary items pertaining to the
acquisition of a depreciable asset are charged to the statement of profit and loss.

Gains or losses arising from derecognition of PPE are measured as the difference between the net disposal proceeds
and the carrying amount of the asset and are recognized in the statement of profit and loss when the asset is
derecognized.

The Company identifies and determines cost of each components/part of the assets separately, if the components/parts
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Continental Lighting India Private Limited

(formerly Osram Continental India Private Limited)

Notes to financial statements for the year ended March 31, 2022

(All amounts in Indian Rupees in Thousands, except as otherwise stated)

(c) Depreciation on preperty, plant and equipment

Leasehold improvements are amortised on a straight-line basis over the unexpired lease period or over the estimated
useful life, whichever is shorter.

Depreciation on property, plant and equipment is calculated on a straight-line basis over the useful lives of assets
estimated by the management, as below:

Useful lives estimated by the | Useful lives as per Schedule II of
management (years) the Act (years)
Plant and equipment 5 15
Computer 3 3
Office equipment 5 5

Property, plant and equipment individually costing below Rs. 80,000 are fully depreciated in the year of acquisition.
The useful lives and method of depreciation of property, plant and equipment are reviewed at each financial year end
and adjusted prospectively, if appropriate.

(d) Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less accumulated amortization and accumulated impairment losses, if any.
Intangible assets are amortized on a straight-line basis over the estimated useful economic life. The amortisation period
and the amortisation method are reviewed at each financial year end.

Gains or losses arising from derecognition of an intangible asset are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are recognized in the statement of profit and loss when the
asset is derecognized.

The cost of intangible assets is amortised on a straight-line basis over the useful lives of assets estimated by the
management, as below:

Useful lives estimated by the
management (years)

Software 3

Goodwill 5

(e) Impairment of property, plant and equipment and intangible assets

The carrying amounts of assets are reviewed at each balance sheet date if there is any indication of impairment based
on internal/external factors. An impairment loss is recognized wherever the carrying amount of an asset exceeds its
recoverable amount. The recoverable amount is greater of the asset’s net selling price and value in use. The Company
measures its ‘value in use’ on the basis of undiscounted cash flows of next five years projections estimated based on
current prices. After impairment, depreciation is provided on the revised carrying amount of the asset over its
remaining useful life.

(f) Borrowing cost

Borrowing costs directly attributable to the acquisition of an asset that necessarily takes a substantial period of time
to get ready for its intended use or sale are capitalized as part of the cost of the respective asset. All other borrowing
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(formerly Osram Continental India Private Limited)

Notes to financial statements for the year ended March 31, 2022

(All amounts in Indian Rupees in Thousands, except as otherwise stated)

(g) Leases

Leases where the lessor effectively retains substantially all the risks and benefits of ownership of the leased item are
classified as operating leases. Operating lease payments are recognized as an expense in the statement of profit and
loss on a straight-line basis over the lease term.

(h) Revenue recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Company and the
revenue can be reliably measured. The following specific recognition criteria must also be met before revenue is
recognized:

Revenue from services
Revenue from services are recognized as services are rendered on the basis of an agreed mark-up on costs incurred,
in accordance with the agreement entered into with the group companies.

(i) Foreign currency translation

(1) Initial recognition
Foreign currency transactions are recorded in the reporting currency, by applying to the foreign currency amount
the exchange rate between the reporting currency and the foreign currency at the date of the transaction.

(i) Conversion
Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date. Non-
monetary items which are measured in terms of historical cost denominated in a foreign currency are reported
using the exchange rate at the date of the transaction. Non-monetary items which are measured at fair value or
other similar valuation denominated in a foreign currency are translated using the exchange rates at the date when
such value were determined.

(ii1)) Exchange differences
Exchange differences arising on the settlement of monetary items or on reporting Company’s monetary items at
rates different from those at which they were initially recorded during the period, or reported in previous financial
statements, are recognized as income or as expenses in the period in which they arise.

(j) Retirement and other employee benefits

(1) Retirement benefit in the form of provident fund is a defined contribution scheme. The Company has no
obligation, other than the contribution payable to the provident fund. The Company recognizes contribution
payable to the provident fund scheme as an expenditure, when an employee renders the related service.

(i) Gratuity liability under the Payment of Gratuity Act is a defined benefit obligation and is provided for on the
basis of an actuarial valuation on projected umnit credit method, made at the end of each financial year and the
gratuity liability is not externally funded.

(iii) Accumulated leave, which is expected to be utilized within the next twelve months, is treated as short-term
employee benefit. The Company measures the expected cost of such absences as the additional amount that it
expects to pay as a result of the unused entitlement that has accumulated at the reporting date. The Company
treats accumulated leave expected to be carried forward beyond twelve months, as long-term employee benefit
for measurement purposes. Such long-term compensated absences are provided for based on actuarial valuation
using the projected unit credit method.

The Company presents the entire leave as current liability in the balance sheet, since it does not have an
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Notes to financial statements for the year ended March 31, 2022

(All amounts in Indian Rupees in Thousands, except as otherwise stated)

(lv) Actuarial gains/losses are immediately taken to statement of profit and loss and are not deferred.
(k) Income taxes

Tax expense comprises of current and deferred tax. Current income tax is measured at the amount expected to be paid
to the tax authorities in accordance with the Income-tax Act, 1961 enacted in India. The tax rates and tax laws used
to compute the amount are those that are enacted or substantively enacted, at the reporting date.

Deferred income taxes reflects the impact of timing differences between taxable income and accounting income
originating during the current year and reversal of timing differences of earlier years. Deferred tax is measured based
on the tax rates and the tax laws enacted or substantively enacted at the balance sheet date.

Deferred tax liabilities are recognized for all taxable timing differences. Deferred tax assets are recognised only to the
extent that there is reasonable certainty that sufficient future taxable income will be available against which such
deferred tax assets can be realised. In situation where the Company has unabsorbed depreciation or carry forward tax
losses, all deferred tax assets are recognized only if there is virtual certainty supported by convincing evidence that
they can be realized against future taxable profits.

The carrying amount of deferred tax assets are reviewed at each balance sheet date. The Company writes-down the
carrying amount of a deferred tax asset to the extent that it is no longer reasonably certain or virtually certain, as the
case may be, that sufficient future taxable income will be available against which deferred tax asset can be realised.
Any such write-down is reversed to the extent that it becomes reasonably certain or virtually certain, as the case may
be, that sufficient future taxable income will be available.

(1) Provisions

A provision is recognized when a Company has a present obligation as a result of past event, it is probable that an
outflow of resources will be required to settle the obligation and a reliable estimate can be made of the amount of the
obligation. Provisions are not discounted to its present value and are determined based on best estimate required to
settle the obligation at the reporting date. These are reviewed at each reporting date and adjusted to reflect the current
best estimates.

(m) Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the
occurrence or non-occurrence of one or more uncertain future events beyond the control of the Company or a present
obligation that is not recognized because it is not probable that an outflow of resources will be required to settle the
obligation. A contingent liability also arises in extremely rare cases where there is a liability that cannot be recognized
because it cannot be measured reliably. The Company does not recognize a contingent liability but discloses its
existence in the financial statements.

(n) Earnings per share

Basic earnings per share is calculated by dividing the net profit or loss for the period attributable to equity sharcholders
by the weighted average number of equity shares outstanding during the period. The weighted average number of
equity shares outstanding during the period is adjusted for events of bonus issue; bonus element in a rights issue to
existing shareholders, share split, and reverse share split (consolidation of shares). that have changed the number of
equity shares outstanding, without a corresponding change in resources.

(0) Cash and cash equivalents

Cash and cash e mg@ts for the purposes of cash flow statement comprise cash at bank and in hand and short-term
e orig)

investments




Continental Lighting India Private Limited

(formerly Osram Continental India Private Limited)

Notes to financial statements for the year ended March 31, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

3. Share capital

Authorised shares

As at
March 31, 2022

As at
March 31, 2021

8,040,000 (March 31, 2021 - 8,040,000) equity shares of Rs. 10 each 80,400 80,400

80,400 80,400
Issued, subscribed and fully paid-up shares
8,040,000 (March 31, 2021 - 8,040,000) equity shares of Rs. 10 each 80,400 80,400

80,400 80,400
(a) Reconciliation of the number of equity shares outstanding at the beginning and at the end of the year

March 31, 2022 March 31, 2021
No. of shares Amount No. of shares Amount

At the beginning of the ycar 8,040,000 80.400 8,040,000 80,400
Changes during the year - - - -
Outstanding at the end of the year 8,040,000 80,400 8,040,000 80,400

(b) Terms/rights attached to equity shares

The Company has only one class of equity shares having a par value of Rs. 10 per share. Each holder of equity shares is entitled to one vote per share. The
dividend proposed by the board of directors is subject to the approval of the sharcholders in ensuing Annual General Meeting.

In event of liquidation of the Company, the holders of equity shares would be entitled to receive remaining assets of the Company. The distribution will be in

proportion to the number of equity shares held by the shareholders.

(c) Details of shareholders in the Company

Name of the shareholder

March 31, 2022

March 31, 2021

No. of shares % holding No. of shares % holding
Equity shares of Rs. 10 each, fully paid-up
Continental Automotive Holding Netherlands B.V., the Holding
Company 7,959,600 99% - -
CAH Holding B.V., Netherlands 80,400 1% = =
Osram Continental GmbH, Germany - - 7,959,600 99%
Osram Continental Austria GmbH, Austria - - 80,400 1%

8,040,000 100% 8,040,000 100%

{d) Details of shares held by prometers - equity shares of Rs. 10 each, fully paid-up
Promoter name No. of shares at Changes during No. of shares at % of total shares % change

the beginning of the year the end of the during the year
the year year
March 31, 2022
Continental Automotive Holding Netherlands
B.V., Netherlands, the Holding Company = 7.959.600 7,959.600 99% 99%
CAH Holding B.V., Netherlands - 80,400 80,400 1% 1%
Osram Continental GmbH, Germany 7,959,600 (7,959,600) - - -99%
Osram Continental Austria GmbH, Austria 80.400 (80.400) - - -1%
8,040,000 - 8,040,000 100% -
March 31, 2021
Osram Continental GmbH, Germany 7,959,600 - 7,959,600 99% -
Osram Continental Austria GmbH, Austria 80.400 - 80.400 1% -
8,040.000 - 8.040.000 100% -

As per records of the Company, including its register of shareholders/members, the above shareholding represents legal ownership of shares.
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Continental Lighting India Private Limited

(formerly Osram Continental India Private Limited)

Notes to financial statements for the year ended March 31, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

4. Reserves and surplus

Balance as per last financial statements
Add: Profit for the year
Net surplus in the statement of profit and loss

5. Provisions

Provision for employee benefits
Gratuity
Compensated absences
Provision for income tax (net)

6. Trade payables

As at
March 31, 2022

140

As at
March 31, 2021

71,050 36,386
27,934 34,664
98,984 71,050
Long-term Short-term

March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021
9.086 6,715 604 573
= - 1,987 2,443

- - 4,073 -
9,086 6,715 6,664 3,016

As at As at

Total outstanding dues of micro enterprises and small enterprises*®
Total outstanding dues of creditors other than micro enterprises and small enterprises**

March 31, 2022 March 31, 2021

6,925 19,542
6,925 19,542

*Based on the information available with the Company, there are no suppliers who are registered as micro, small or medium enterprises under "The Micro,
Small and Mcdium Enterprises Development Act, 2006 as at March 31, 2022 and March 31, 2021.

**Includes dues to related parties (Refer Note 20)

(a) Trade payables ageing schedule

Unbilled
dues

Less than 1

1-2 years 2-3 years

year

More than 3 years Total

March 31, 2022

Total outstanding ducs of micro cnterpriscs -
and small enterprises

Total outstanding dues of creditors other 3,546
than micro enterprises and small enterprises

3,379 - -

- 6,925

Total 3,546

3379 - =

- 6.925

March 31, 2021

Total outstanding dues of micro enterprises .
and small enterprises

Total outstanding dues of creditors other 6,931
than micro enterprises and small enterprises

12,611 - -

- 19,542

Total 6,931

12,611 - -

- 19,542

7. Other current liabilities

Uneamned revenue (Refer Note 20)
Salaries and bonus payable
Statutory ducs payable

As at As at
March 31, 2022 March 31, 2021

45,028 =

10,779 10,613
4,948 5.799

60,755 16,412
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Notes to financial statements for the year ended March 31, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

8. Property, plant and equipment

Leasehold Plant and Computer Office Total
improvement equipment equipment
Cost
At April 1, 2020 1,755 46,757 4,931 5,016 58,459
Additions - 18.383 821 - 19,204
At March 31, 2021 1,755 65,140 5,752 5,016 77,663
Additions - 2,206 145 - 2,351
Disposals (1.755) (10.418) (922) (80) (13,175)
At March 31, 2022 - 56,928 4,975 4,936 66,839
Depreciation
At April 1, 2020 1,755 15,400 1,708 4322 23,185
Charge for the year - 12,321 1,752 445 14,518
At March 31, 2021 1.755 27,721 3,460 4,767 37,703
Charge for the year - 10,308 1,584 159 12,051
Disposals (1,755) (1.670) (632) (80) (4,137)
At March 31, 2022 - 36.359 4,412 4,846 45,617
Net block
At March 31, 2021 - 37,419 2292 249 39,960
At March 31, 2022 - 20,569 563 90 21,222
9. Intangible assets
Software Goodwill Total
Cost
At April 1, 2020 37,731 30,441 68,172
Additions 2,057 - 2,057
Disposals (194) - (194)
At March 31, 2021 39,594 30,441 70,035
Additions 4,624 - 4,624
Disposals (5.386) - (5,386)
At March 31, 2022 38.832 30,441 69,273
Amortisation
At April 1, 2020 7,504 8,624 16,128
Charge for the year 12,950 6,088 19,038
Disposals (49 c (40
At March 31, 2021 20,414 14,712 35,126
Charge for the year 13,251 . 6,088 19,339
Disposals (484) - (484)
At March 31, 2022 33,181 20,800 53,981
Net block
At March 31, 2021 19,180 15,729 34,909
At March 31, 2022 5,651 9,641 15,292
As at As at
10. Deferred tax assets March 31,2022  March 31, 2021
Differences in depreciation in block of property, plant and equipment and intangible assets as 5,138 2,923
per tax books and financial books
Expenditure debited to the statement of profit and TosS bk ear but allowable for tax ﬁ == 5,652 4,203
purposes in following years \ SSA\

I $ TN 10,79 7126
H2n)



142

Continental Lighting India Private Limited
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Notes to financial statements for the year ended March 31, 2022
(All amounts in [ndian Rupees in Thousands, except as otherwise stated)

11. Loans and advances Long-term Short-term
(Unsccured, considered good) March 31,2022 March 31, 2021 March 31, 2022 March 31, 2021
Advance income tax (net of provision for taxation) - 125 - -
Prepaid expenses - - 2,823 4,398
Advance to suppliers - = 151 271
GST input credit receivable E - 5,117 14,454
- 125 8,091 19,123
As at As at
12. Trade receivables* March 31, 2022 March 31,2021
Unsecured, considered good 21,536 25,575
21,536 25,575
*Includes receivables from related parties (Refer Note 20)
(a) Trade receivables ageing schedule
Particulars Outstanding for following periods from due date of payment Total
Current but| Less than
not due | 6 months 6 months-1 year 1-2 years More than 2 years
March 31, 2022
Trade receivables - considered good - 21,536 - - - 21,536
Trade receivables - considered doubtful - - - - - -
Total - 21,536 - - - 21.536
March 31, 2021
Trade receivables - considered good - 25,575 - - - 25,575
Trade receivables - considered doubtful - - - - - -
Total - 25.575 - - - 25,575
As at As at
March 31, 2022 March 31, 2021
13. Cash and cash equivalents
Balance with scheduled bank on current account 185,883 70,093
185,883 70,093
14. Other current assets**
(Unsecured, considered good)
Unbilled revenue - 224
- 224

**Includes from related parties (Refer Note 20)
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Notes to financial statements for the year ended March 31, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

For the year ended For the year ended
March 31, 2022 March 31, 2021
15. Other income
Profit on sale of property, plant and equipment and intangible assets 2,628 54
2,628 54
16. Employee benefits expense
Salarics, allowances and bonus 120,545 126,222
Contribution to provident fund and other funds 6,421 6.156
Ciratuity expense 3,569 2,523
Staff welfarc expenses 369 282
130,904 135,183
17. Depreciation and amortisation expense
Property, plant and equipment 12,051 14,518
Intangible assets 19,339 19,038
31,390 33,556
18. Finance cost
Interest on borrowings - 1
- 1
19. Other expenses
Consumables 966 622
Rent 18,727 18,797
Electricity charges 2,280 2,309
Rates and taxes 318 -
Insurance 4,144 2,654
Repairs and maintenance
Building 4,367 2431
Plant and machinery 4,506 3,950
Others 9.216 7.925
IT support service charges (Refer Note 20) 42,838 87.593
Custom duty and handling charges on consumables 700 2,368
Travelling and conveyance 2,018 3.556
Communication expenses 3,569 3,539
Contract processing charges 12,655 5,394
Legal and professional fees 4010 4,478
Foreign exchange loss, net 4,590 471
Miscellaneous expenses 1,200 1.791
116,104 147,878
Pavment to auditor (included under legal ar fessional fees)*
Statulory audit fee 1,525 1.424
Tax audit fee 150 150
1,675 1,574

*Excluding taxes and reimbursement of expenses.

Be:ialuru
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20. Related party disclosure

Ultimate parent company - Continental AG, Germany (from October 1, 2021)

Holding Company - Continental Automotive Holding Netherlands B.V., Netherlands (effective from October 1, 2021)
- QOsram Continental GmbH, Germany* (till September 30, 2021)

Ultimate parent companies of the respective joint . Osram Licht AG, Germany (till September 30, 2021)
venture partners - Continental AG, Germany (till September 30, 2021)
Joint venture partners of the Holding Company . Osram GmbH, Germany (till September 30, 2021)

- Continental Automotive GmbH, Germany (till September 30, 2021)

Fellow subsidiaries - Continental Automotive GmbH, Germany (from October 1, 2021)
. Continental Automotive Components (India) Private Limited, India
- Continental Automotive Lighting Austria Gmbh, Austria (from October 1, 2021)*
- Osram Continental Austria GmbH, Austria (till September 30, 2021)*
- Osram Continental Romania S.R.L., Romania (till September 30, 2021)*
- Qsram Continental (Shanghai) Intelligent Lighting Co., Ltd., Shanghai (till September 30, 2021)
. Osram Lighting India Private Limited, India (till September 30, 2021}

Key management personnel . Mr. Vidyasagar Sriperumbudur, Managing Director
. Mr. Raghavendra Manjunath Nayak, Whole-time director (till October 1, 2021)
. Mr. Vinayak Shridhar Bhat, Company Secretary

Details of transactions entered into with related parties along with balances as at year end are as given below:

For the year ended For the year ended
a) Transactions during the year March 31, 2022 March 31, 2021
Income from services
Osram Continental GmbH 166,557 349,121
Continental Automotive GmbH 152,669 -
Osram Continental (Shanghai) Intelligent Lighting Co., Ltd. 932 14,447
320,158 363.568
Purchase of property, plant and equipme
OSRAM Continental Romania S.R.L. - 5,417
Continental Automotive Components (India) Private Limited - 779
- 6,196
Sale of propertv. plant and equipment and intangible assets
Continental Automotive Components (India) Private Limited 16,376 -
Osram Lighting India Private Limited 191 -
16,567 -
IT support service charges paid
Osram Continental GmbH 39,996 87,593
Continental Automotive GmbH 2,842 -
42,838 87,593
Reimbursement of other expenses paid
Continental Automotive Components (India) Private Limited 25,132 5,550
Osram GmbH 59 74
25.191 5.624

*The Company has received consumables for research and development purpose at free of charge custom duty assessable value of Rs. 1,918 Thousands (March
31, 2021 - Rs. 5,867 Thousands) from Continental Automotive Lighting Austria Gmbh, Austria (formerly known as Osram Continental Austria GmbH,
Austria), Osram Continental GmbH, Germany and Osram Continental Romania S$.R.L., Romania on which the Company has paid custom duty and handling
charges.

_Mt]wv
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Notes to financial statements for the year ended March 31, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

For the year ended For the year ended
March 31, 2022 March 31, 2021
Remuneration paid®
Mr. Vidyasagar Sriperumbudur 6,648 5,494
Mr. Raghavendra Manjunath Nayak 1,734 3,481
Mr. Vinayak Shridhar Bhat 1,099 973
9,481 9,948

*As the liabilities for gratuity and compensated absences is provided on an actuarial basis for the Company as a whole, the amount pertaining to the key
management personnel is not ascertainable and, therefore, not included above. Remuneration paid is for the period the employee holds the office as KMP of
the Company.

As at As at
b) Balances as at the year end March 31, 2022 March 31, 2021
Trade receivables
Continental Automotive GmbH 21,536 -
Osram Continental GmbH - 25,575
21,536 25,575
Unbilled revenuc
Osram Continental GmbH - 224
- 224
Uneamned revenue
Continental Automotive GmbH 45,028 -
45,028 -
Trade payables
Continental Automotive GmbH 853 -
Osram Continental GmbH - 8,228
Continental Automotive Components (India) Private Limited - 3.169
Osram GmbH - 18
853 11,415

21. Commitments

As at March 31, 2022 estimated amount of contracts remaining to be executed on capital account and not provided for (net of advances) is Rs. Nil (March
31,2021 - Rs. Nil).

22. Operating lease

The Company has entered into operating lease for office premises and residential premises. There is escalation clause of 5% in the lease agreements. There
arc certain restrictions imposcd by lease arrangements, There arc no sub-Icascs. Gross lease rental expense from operating leases recognized in the statement
of profit and loss for the said leases for the year ended March 31, 2022 is Rs. [8.727 Thousands (March 31, 2021 - Rs. 18,797 Thousands).

23. Gratuity

The Company has a defined benefit gratuity plan. Every employee who has completed tive years or more of service gets a gratuity on departure at 15 days
salary (last drawn salary) for each completed year of service. The scheme is not externally funded. The principal assumptions used in determining gratuity
obligations for the Company’s plans are shown below:

As at As at
March 31, 2022 March 31, 2021
(%) (%)
Discount rate 6.96 6.16

Employee lurnover 6.00 6.00




Continental Lighting India Private Limited

(formerly Osram Continental India Private Limited)
Notes to financial statements for the year ended March 31, 2022
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24. Financial Ratios and it's elements (as applicable)

146

SI. No. Ratio Numerator Denominator March 31, 2022 March 31,2021 % Change Reason for variance exceeding 25% as
compared to preceding period

i.  Current ratio Current assets Current liabilities 2.90 2.95 2% -
2. Return on equity ratio (%) Net profits after taxes Average shareholder’s equity 17% 26% -35% Decrease in revenue.
3. Trade receivable turnover ratio Net credit sales = Gross credit sales - sales ~ Average trade receivable 13.59 14.01 3% -

return
4. Trade payable turnover ratio Net credit purchases = Gross credit Average Trade Payables 8.77 9.35 6% -

purchases - Purchase return
5. Net capital turnover ratio Net sales = Total sales - Sales return Working capital = Current assets — 2.27 4.78 -53% Decrease in revenue.

Current liabilities

6. Net profit ratio (%) Net profit Net sales = Total sales - sales return 9% 10% -8%
7. Return on capital employed (%) Eamings before interest and taxes Capital employed = Tangible net worth 29% 43% -33% Increase in capital employed.

+ Total bebt - Deferred tax asset
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For the year ended For the year ended
March 31, 2022 March 31, 2021
25. Earnings in foreign currency (on accrual basis)
Income from services 320,158 363,568
320,158 363,568
26. Expenditure in foreign currency (on accrual basis)
[T support scrvice charges 42.838 87,593
Maintenance charges 1,242 -
Travclling and conveyance - 885
Miscellancous expenses 59 74
44,139 88,552
27. Value of imports calculated on CIF basis*
Capital goods - 16,615
E 16,615

*Excluding consumables for research and development purpose imported on free of cost basis from group companies.

28. Unhedged foreign currency exposure

As at As at
March 31, 2022 March 31, 2021
Rs. in thousands EURO Rs. in thousands EURO
Trade receivable 21,536 254,388 25,575 297,656
Unbilled revenue - - 224 2,602
Trade payable 853 10,076 8,246 95979
Uncarned revenuc 45,028 531.869 - -

29. The Company has undertaken necessary steps to comply with the Transfer Pricing regulations. Management is of the view that the transactions within
the meaning of section 92A of the Income Tax Act, 196! entered into by the Company are at arm’s length and hence the aforesaid legislation will not have
any impact on the financial statements, particularly on the amount of tax expense and that of provision for taxation.

30. As per section 135 of the Act, a company, having net worth of rupees five hundred crore or more, or turnover of rupees one thousand crores or more or a
net profit of rupces five crorcs or more during any financial year ("applicable threshold"), nceds to spend at least 2% of its average nct profit for the
immediately preceding three financial years on corporate social responsibility (CSR) activities. The Company has not met the applicable threshold and hence
the requirement to comply with the said section is not applicable to the Company.

31. The Company is a Small and Medium Sized Company as defined in the General lnstructions in respect of Accounting Standards specified under section
133 of the Act, read together with Companies (Accounting Standards) Rules, 2021 (as amended). Accordingly, the Company has complied with the
Accounting Standards as applicable to the Small and Medium Sized Company.

32. The Code on Social Sccurity. 2020 (*Codc’) relating to employee benefits during employment and post-employment benefits reccived Presidential assent
in September 2020. The Code has been published in the Gazette of [ndia, However, the dute on which the Code will come into effect has not been notified
and the final rules/interpretation have not yet been issued. The Company will assess the impact of the Code when it comes into effect and will record any
related impact in the period the Code becomes effective.
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Notes to financial statements for the year ended March 31, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

33. Other statutory information

(i) The Company does not have any Benami property, where any proceeding has been initiated or pending against the Company for holding any Benami
property under the Benami Transactions (Prohibition) Act, 1988 and rules made thereunder.

(ii) The Company did not have any transactions with companies struck off under section 248 of the Companies Act, 2013 or section 560 of the Companies
Act, 1956.

(ii1) The Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the statutory period.

(iv) The Company has not traded or invested in Crypto Currency or Virtual Currency during the financial year.

(v) The Company has not advanced or loaned or invested funds (either from borrowed funds or share premium or any other sources or kind of funds) to or in
any other persons(s) or entity(ies), including foreign entities (Intermediaries) with the understanding whether recorded in writing or otherwise, that the
Intermediary shali:

(a) dircetly or indirectly lend or invest in other persons or entitics identified in any manncr whatsoever by or on behalf of the Company (Ultimate
Beneficiaries) or

(b) provide any guarantee, sccurity or the like to or on behalf of the Ultimate Beneficiarics

(vi) The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding (whether
recorded in writing or otherwise) that the Company shall:

(a) dircetly or indirectly lend or invest in other persons or entitics identificd in any manner whatsocver by or on behalf of the Funding Party (Ultimate
Beneficiaries) or

(b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries
(vii) The Company did not have any such transaction which is not recorded in the books of accounts that has been surrendered or disclosed as income during
the year in the tax assessments under the Income Tax Act, 1961 such as, search or survey or any other relevant provisions of the Income tax Act, 1961.

34. The previous year’s figures have been regrouped/reclassified, where necessary, to confirm to this year’s classification.

For S.R. Batliboi & Associates LLP For and on Behalf of the Board of Directors of
Chartered Accountants Continental Lighting India Private Limited
ICAI Firm Registration Number: 101049W/E300004 (formerly Osram Continental India Private Limited)
0 g
C in Agrawal Vidyasagar Sripcrumbudar Valewdo Jude Fernandes
artner Managing Director Director

Membership number: 056102 DIN: 08% DIN: 07396552
-/z ! —

Vinayak Shridhar Bhat
Company Secretary
Membership number: A53560

Place: Bengaluru Place: Bengaluru
Date : September 27, 2022 Date : September 27, 2022
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As at Note 1 March 2022 31 March 2021
Asieh
Non-current msels
« plant and cquipment 4 590N 545408
Raght-orftuic asseis a1 04401 LNz
Coprial work n peogress 43 bRIDEY] 1,485 06
Intangible nyers 5 800 73 38
Fivancial asicts
Laans b 50000 .
Other financl assers 7 LI} N409
Other non-gurient assels 8 G613 11360
Deferred L assets {net) n 37827 51984
Incanic tax assels {uct) k2 298 81 32099
Fotal non-current assels 174787 1105246
Current nsscls
Inventenics 9 1,79 84 178213
Fuancial assets
Trade secowables 10 5,381 07 1,389 76
Cash and cash cquivalens 1] 207523 201997
Other finanzual asiers 7 9606 70 43143
Otlier current asscid 4 35330 40931
Total current avsels 11,367.2% 243310
Tolal assets 18,839.16 20,485,56
= Schih a0
Equity nnd linbilities
Equity
Equity share capial 12 6,978 41 697841
Other cquity 23 1,11042 219713
Totnl equity 10,138.43 9,275.54
Nun-curreat lisbilities
Finoncual labilives
Leate habilies 9 151.00 1.678 69
Orher finavcral balhnes 13 17017 11588
Provisians 15 63301 14099
Total wan-curreat liabitities H4.38 ,135.56
Currenl linbilities
Finaancal habilites
Domowings 3 1,187 10 1,472.59
Loase habahities . T.9000% RIRE(
T'tade payables
Total cutstanding ducs ta micro and small entcrprizes [k} 4714 177
Total owstanding dJues ta creditons other than inicio and small " 261581 2799 1
cnlerprses
Qtlier fnancial habilines 13 23726 1,751 20
Oihier current halulitey I+ 260 07 191 89
Provisions 15 9617 3492
Income tax labihues (net) 27 109992 23410
Total current latilitics 17,705.95 897446
Tatal liabilites 18,650.13 11.210.02
Total equity and linlililies 28.839.16 10,485.56
The accampanying notes form integral part of the financial staiements 1-46
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Head of Finance Conteolling,IT & Law
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Date 21 September 2022
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Company Secretary
Membership No. 12176

149



Continental Automotive Components (Indin) Private Limited

Statement of profit and loss

(INR i mattions)

For the yeir ended Nuote 31 March 2022 31 Muareh 2021
Revenue from operations 13 20,784 58 20196 25
Other incoine 19 484,07 25679
Total income 25,2068.65 20,453.04
Expenses
Cost ol material consuined 20 8,087 28 718289
Purchase of stock m trade 21 438 43 U116
Changes m inventories of finished goods, work-m-progress and stock-m- 2 1364 14745
rade
Employee benelits expense 3 7.364 78 570401
IFinanee costs 24 839 82 34353
Depreciation and amortisation expenses 25 2,100.42 2,039.50
Other expenses 26 4.819.73 3.853.58
Total expenses 23,730.10 19,742.22
Profit before income tax 1,538.55 670.82
Tax expense: 27
Current tax
lor the year 541 82 45769
relting to earlier years 109 61 56
Deleired 1ax credit (54 45) (55 49)
Total T'ax expense 8846 463,76
Profit for the year 1,050.09 207.06
Other comprehensive income
frems that will not be reclussified subsequently to prafit or loss
Remcasurement (gumns) losses on delined benefit liabidity/ asset 1078 (264)
Income @ relatng to tems that will not be reclassilied to profit ur loss 27 26,02 0.66
Qther comprehensive loss /(income), net of fax 136.80 (1.98)
Tatal comprehensive income for the year 913.29 209,04
Eurnings per shure (Nominnl value INR 10 each); 28
Basie and diluted 150 Q.30
Weighted average numbers ol equity shares used in computimg carmngs per share
Basic and diluted 697 811,250 697 841,250
The accompanying notes form ntegral part of the financial statements |- a6

In terms of our repont attached
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\

l . !
m.mlp ¥

GISrinivasaiah
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Manberslnp No . A14176
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Centinental Autemative Components (Iudin) Private Limited
Starenent of Cash Flows (cantinued)

Recunciliation of labilitics from financing actiities for the year caded 30 March 2022
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(NI o satthnesy

A - Asat
Fair value 31 March
DA A e cliauges 022
Bouowings 137259 (1o %a 1387 30
Lease lalilines. 2,099 16 451 3 8051 Uy
3.470.75 A2 A 243838
Reconciliation uf habilitics from Guancing activities for the yeur ended 31 Murch 2021
: Asal - Asal
Pasticulars L Aprit 2010 Fair value
elinges 2021
Borow 101 42 (62 10) 137259
Lease abihes 14711 39 153 30 2098 LG
387701 931.29 347075

The seampanying notes form integral part of the fmancral stacments
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Conti 1A ive Comy {India) Private Limited
Nules to the financial statements for the year ended 31 March 2022

L. Repurting entity
Continental Automotive Components (India) Private Limited (the ‘Company') is a company domiciled in India, with its registered office sitvated
al Plot No 53B, Bonunasandma Industrinl Area, Atlibele Hobli, Anckal Tuluk, Bangalere 560099, The Company is primarily engaged in the

business of manufocturiay and trading of instrumentation products, clusters, sensors and other allicd components for the avlomobile indusiry. The
Compuny is a subsidiary of Continental Automotive GMBH, Germany and its ultimate holding compuny 1s Continenlal AG, Germany.

2. Buasis of preparation
A, Statement of compliance
These financizl slatements of the Company have been prepared in accordance with Indian Accounting Standards (Ind AS) as per the Companies

(Indian Accounting Standards) Rules, 2015 notificd under Scction 133 of Companies Act, 2013, (the *Act') and olher relevant provisions of the
Acl,

The financial statements were authorised for jssue by the Campany's Board of Directors on 215t Scpiember 2022

Details of the Company's significant accounting policies are included in Note 3.
B. Functionul and nresentation currency

These financial stalements vre presented in Indisn Rupees (Rs.), which is also the Company's functional currency, All amounts have been rounded.
off 1o two decimul places to the nearest sillions, unless otherwise indicated.

€. Basis of meusurcment

The financial statements have been prepared on the historical cost basis except for the following items:

Items Measurement Basis
Certain financial assets and liabilities Fair value
Net defined benefil (assety liability Fair valuc of plan assets less present value of

defined benefit obligations

D. Use of estimates und iudements
In preparing these fi ial hos mude judgments, estimates and assumptions that affect the application of necounting
palicics and the reporied amounts of assets, liabilitics, income and expenses, Actual resulls may differ from these estimates

Estimates and undeclying assumptions are reviewed on an ongoing basis, Revisions to accounting estimales are recognised prospectively.

A tlons aud extimation uncer

(2

Information about assunptions and ¢stimation uncertainties that have a signilicant risk of resulting in a material adjustment in the year ended 3|
March 2022 is included in the following notes:

- Note 4, 4.1 and 5 - uscful Life of property, plant snd cquipment, intangible assets and ROU:;

-Note 6, 7 ,10and 11 - impairment of financial assets;

- Note 27 - recognition of deferred tax assets: availability of future taxable profit against which tax losses eamied forward can be used.

= Note 29 - measurement of right of use and lease liabilities

- Note 30 - recognition and measurement of provisions and contingencies: key assumptions about the likelihood and magnitude of an outfow of
resources. and

- Note 31 - measurement of defined benefit obligations key actuarial assumptions;

E. Mensurement of falr values

Certain accounting policics and disclosures of the Company require the measureiment of fair values, for both financial and non financial assets and
liabilitics.

The Company has an established control framework with respect to the measurement of fair values,

Fair values arc categonised into different levels in a fir value hicrarchy bused on the inputs used in the valvation techniques as follows:

- Level 1: quoted prices {unadjusted) in active maorkets for identical assets or liabilitics

- Level 2: inputs other than quoted prices included in Level | that are observable for the asset or liability, either directly (i.c. as prices) or
indirectly (i.c. derived from prices)

- Level 3: inputs for the asset or liability (hat are not based on observable market data (unobservable inpuls)

When measuring the fair value of an asse1 or a liability, the Company uses obscrvable market dala as for as possible. If the inputs used 10 measure
the fair value of an assct or a liability fall into a different levels of the fair value hierarchy, then the fair value measurement is calcgorised in its
entirety in the same level of the fair value hierarchy as the lowest level input that is significant 10 the entire measurement.

Further inforimation about the ussumplions made in the measuring fair values is included in the following noles:
- Note 32 - finuncial instrumenis
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3. Significant accounting policies
(a) Property, plant and equipment
() Recogninon ad nreasurement

Htems of property, plant and cquipment are measured at cost, less sccumulated depreciution snd accumulated impairment losses, ifany.

Cost ol an item of property, plant and equipment comprises its purchase price, including import duties and non-refundable purchose wxes, afier
deducting frade discounts and rebaies, any directly attributable cost of bringing the item 1o its working condition for its intended use and estimated
costs of dismantling and removing the item and restoring the site on which it is located.

I sigaificamt parts ol an item of property, plant und equipment have different useful lives, then they are accounted for as sepatale ilems (major
components) of property, plant and equipment,

The cost of property, plant and equipment not ready for their intended use a1 the balance sheet date are disclosed as capilal work in progress.
Advances paid towards the scquisition of propeny, plant and cquipment, outstanding at each balance sheer date are disclosed as ‘capital advances'
under ' other non current asscls',

Any gain or lass on disposal of un item of property, plant and equipment is recognised in the statement of profit and loss.

(1) Subweguent expenditure
Subsequent expenditure is capitalised anly if it is probable that the future economic benefits associated with the expenditure will flow 1o the
Company.

{itt) Depreciation
Depreciation is caleuloted on cost of items of property. plant and equipment less heir estimated residual values over their estimated useful lives
using the siraighi-line method, and 1s recognised in the statement of profit and loss.

Leaschold improvements are amortised over the period of lease or the estimated useful life whichever is lower. Assets acquired under finance
Jeases are depreciated over the shorter of the lease wrm and their useful lives unless il is reasonably cenain thot the Company will obtain
ownership by the cnd of the lease term, Freehold fand is not depreciated,

The estimated useful lives of items of property, plant and equipment for the current and camparalive periods are as follows,

Type of assct Eslimated fife (SLM)
Building 25 years
Plant and Machinery 5-20 years
Tools & Designs 3 years
Fumiture and fixtures 10 years
Vehicles 4 years
Office equipments 5 years
Camputers 3-5 years
L.easchold improvement Duration of the lease

(ri) Deprecioion (eomtinued)

Depreciation/amortisation melhod, useful Jives and residual values are reviewed ot cach fivancial year-¢end and adjusted if appropriate. Based on
technical evaluation and consequent advice, the inauagement believes that the estimates of useful lives as given above best represent the period
over which management expeets 1o use these assets and are different from the useful lives as prescribed under Part C of Schedule 11 of the
Companics Act, 2013 for some assels except buildings, phunt and machinery, office equipmnents, vehicles and tools, jigs and moulds where useful
life considered by manugement is lower than as prescribed in the schedule and compuiers where useful life considered by management is higher
than as prescribed in the schedule,

Deprecintion on additions/ disposals is provided on a pro rata basis i.e., from (uplo) the date an which asset is ready for use (disposcd of),

The Company enters into contracts with customers for supply of products. Towards these, the Company incurs cerdain designing costs which are
integral part of development of the Toals which arc used for manufacivre of the final products by the Company. Such designing costs are included
as part of the cost of Tools and are classified under the Property Plant & Equipment as Tools & Designs, as these meel the definition of asset
under Ind AS 16.

{si Phase

Bommasandra ndl. Area
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(b) Intangible nssets
Intangible assets are stated at ncquisition cost. Such i ible assets are subsequently measured at cost less accurnulated amortisation and any
accumulated impairment losses,

Expenditure on research activities is recognised in the stateinent of profit and loss as incured.

{1} Amortixatinr
Amortisation is calculated 1o write off the cost of the intangible asset less their estimated residual values over their estimated uselul lives using the
straight-line method, ond is included in deprecintion and amortisation in the stalement of profil and loss.

The estimated usclul lives are as follows -
- Computer software 3 years
(¢) Inventories

Inventories are vulued at the lower of cost and estimated net realizable value, after providing for cost of obsolescence and other anticipated lossus,
wherever considered necessary. The costs of raw materials and Iraded goads, nunufactured work-in-progress and finished goads are asceriained
on weighted averuge method,

Finished goods and work-in-progress include costs of conversion and other costs incurred in bringing the inventorics 10 their present location and
condilion.

The comparison of cos! and aet realisable value is made on an item-by-ilem basis.

The provision for inventory obsolescence is ascenained repularly based on estimated usage of the products,

The net realisable value of work-in-progress is determined with reference to the selling prices of related finished yoods. Raw materials and other
supplies held for use in production of the finished goods arc not written dawn below cost excepl in cases where material prices have declined, and
itis estimated that the cost of the related finished products will exceed their net realisable value.

The provision for inventory obsolescence is vssessed periodically based on the consumption paltern and is provided as necessary, Inventories are
disclosed net of provision for inventory obsolescence.

(d) Leases

The Company lease ussel classes primarily consist of leases for land, buildings and mator vehicles. The Company, at the inception of a contract,
ussesses whether the contract is a lease or contain a lcase. A contract is, or conlains, a lease if the contract conveys Il right to cantrol the use of
an identified asset for a time in exchange for a consideration.

Al the date of commencement of lease, the Company recognises a righi-of-use asset (ROU) and a corresponding lease liability for all lease
arrangemenls in which it's a lessec, except for leases with & term aof twelve months or less (short term leases) and leascs of low value assets. Far
these short term and leases of low value assets, the Company recognises the lease payment as an operaling cxpense on a straight-line basis aver
the werm of the lease. ‘

The Company recagnizes o right-of-usc asse1 and a lease liability ut the lense commencement date. The right-of-use asset is initially measured ap
cost, which comprises the initial amount of the lease liability adjusted for any lease paymenls made at or before the commencement date, plus any
initial dircet costs incurred and would include the exercise price of the purchase option where lessec is reasonably certain to exercise that option
and an estimate of costs to dismantle and reinove the underlying assel or to restore the underlying assel or the sile on which it is localed, less any
lease inceniives received.

The ROU asset is subsequently measured at cost less accumulated depreciation and impairment losses ifany. The ROU asset is depreciated using
the straight-line mcthod from the commencement date over the shorier of lease term and useful life of the underlying ssset

‘The lease liability is initially messured at the present value of the future lease payments that are not paid at the commencement date, discounicd
using the discount rate implicit in the lease, if not determinable, discounted with the Company's incremental borrowing rale, 1t is remeasured
when therc is a change in future lease payments arising from a change in an index or rate, if there is change in the Compuny's estimatc of the
amount expected (o be payable under a residual value guarantee, or if 1he Company changes its assessment of whether it will exercise a purchase,
extension or termination option,

Assets or liabilities recognised under IND AS 103 (Business Combinations), relating to favourable or unfavourable ferms of an operating lease,
acquired during business combinalion, the same is derecopnised and appropriste ROU and lease ltability is recognised on the dale of wansition,

ROU and lease liability are separately presented in the Balance Sheet and lease payments have been classified as financing cash flows,
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{¢) Revenue

() Sale of goods fincludug scrap sales)

Revenue is measured at the fair volue of the ideration received or receivable, Amounts disclosed as revenue are nel of returns, discounts, sales
incentives, goods & service lax and value added raxes.

Revenue from sale of products is presented in the statement of profit and loss within Revenue from operations. The Company presents revenue npet
of indirect taxes in its statement of profit und loss. Sale of products comprise revenue from sales of products, nel of sales returns, rebates,
incentives and customer discounts.

Revenue is recognized when it is probable thar future economic benefits wil) flow 1o (he Company und these benefits can be measured reliably,
Further, revenue recognition requires that all significant risks and rewards of ownership of the goods included in the transaction have been
trunsferred 10 the buyer, and that Company retains neither continuing managerial involvement to the degree usually associated with ownership nor
elfective control aver the goods sold. Performance obligations are satisfied at one point in lime, typically on delivery. Revenuc is recognized when
the Company transfers control over the preduct to the customers, cansrol of a product refers to the ability 10 direct the use of, and obtain
substantially all of the remaining benefits from, that asset. The majority of revenue camed by the Compuny 15 derived from the satisfaction of a
single performance obligation for cach contract which 3s the sale of products.

Revenue is measured at the fair value of consideration received or receivable. Retums and customer discounts, as described above, are recognized
in the period in which the underlying sales are recognized.

(1) Rendermg of services

Service income is recognised as service is rendered on the basis of an agreed mark-up on costs incurred in accordance with (he apreement entered
into with the group companics. Revenue in excess of billing is classificd as vnbilled revenue under "other current financial asset™ while billing in
exvess of revenue is classificd as uncarned revenue under " other current liabilities”

fite) Interest

[nterest income is recopnised using the effcetive interest method, The "effisctive interest rate’ is the rate that exactly discounts estimated future cash
payments or receipts through the expected life of the financial instruinent to the gross carryimg amount of the financial asser,

(f) Foreign currency 1ransactions and translalions

‘I'ransaclions in foreign currencies are initially recorded by the Company at their functional currency spot rutes at the date of the transuction
Monctary usscts and habilities denominated in forcign currency are translated al the functional currency spot raies of exchange at the balance
shect date. Exchange differences that arise on seulensent of monetary items or on reporting at cach balunce sheet date of the Company's monetary
ilems al the closing rates are recognised as income or expenses in the period in which they arise. Non-monetary ilems which are carried at
hislorical cost denominated in a foreign currency are reported using the exchange rates at the date of lransaction. Non-monctary items measured at
fair value in a forcign cumency are (ranslated using the exchange mtes at the date when the fair value is determined. Translation differences on
nan-monefary financinl assets measured al fair value at the reporting date, such as equilies classificd as FYTOCI are included in other
comprehensive income, net of taxes.

(g) Financial Insiruments

(V) Recogmition e initial preasurenient

The Ce initinlly recog financial assels and financial linbilitics when it becomes a party 1o the contractual provisions of the instrument,
All financial assets and liabifitics are measured at fair value on initial recognition which are initially measured at ion price. Tr

costs that are directly attributable Lo the acquisition or issue of financial assets and financial liabilitics, that are not af fair value through profit or
loss, arc added to the fair value on initial recognition. Regular way purchase and sale of financial ussets are accounted for at irade date,

(i) Classificanon and subseqy measurenent

Financiol assels:

On initial recognition, a financial asset is classified ns measured al

Financial ussess carricd al amortived cost

A financial assct is subsequently measured at amoctised cost if it is held within a business model whose objective is 1o hold the asset in order to

collect contraciual cash flows and the coniractual terms of the financial nssel give rise on specificd dates to cash flows that are solely payments of
principal und interest on the principal amount outstanding.
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Financial ossets at forr value through other comprehensive income

A financial asset is subsequently measured at fair value thraugh other comprehensive income if it is held withina business model whose objective
is achicved by both collecting contractual cash Rows and selling finuncial asscts and the comractual tems of the financial asset give nise on
specified dates to cash flows that are solely payments of principal and interest on the principal amount oulstanding,

Funmneial vxsets i fiddr valwe through profit or lass

A linancial asset which is not classified in any of the above categorics are subsequently fair valued through profit or loss.

Financial liabilitics:

Financial liabilities ure subsequently carried at amortized cost using the effective interest methad, excepl for contingent consideration recognized
in a business combination which is subsequently measured at fair value through profit and loss. For trade and other payables matunng within one
year from the Balance Sheet date, the carrying amounts approximate fuir value duc to the short maturily of these instruments

(1e) Dereoagmition of financial insirtments

Fnancial usseis:

The Company derecognises a financial asset when the conuactual rights to 1he cash flows from the financial asset expire, of it Irnsfers the riglis
1o receive the conlractual cash flows in a \ansaction in which substantially all of 1he risks and rewards of ownership of the financial osset are

transferred or in which the company neither transfers nor retains substantially all of the risks and rewards of owncrship and does nol retain control
of the financial assel.

Financial labilivies:
The Compuny derecognises a financial liability when its contraciual obligations are discharged or cancelled, or expire.
The Company also derecognises a financial liability when its ferms are modificd and the cash flows under the wodified teoms are substantially

difTerent. In this case, a new financial liability based on the modified terms is recognised at fair value. The difference between the carrying
amount of the financial liability extinguished and the new financial liability with modificd terms is recognised in statement of profit und loss

(1v) offsetting

Financial assets und liabilities are offset and the net f d in the t sheet when, and only when, the company has a legally
enforcenble right to sef off the amounts and it intends either to setlle them on a net basis or to realise the ssset and settle the liability

(h) Impairment
(1) Impairment of finaneial usseis

The Campany recognises loss allowances using the expected credil toss (ZCL) model for the financial assets which are not fair valued through
profit or loss. Loss allowance for trade receivables with no significant financing p is mueasured af an equal to lifetime ECL. For
all other financial assets, cxpecied credit Josses ure measured at an amaunt equal to the 12-month ECL, unless there has been a significant
increase in credit risk from initial recognition in which case those are measured at lifetime ECL. The amount of expected credil losses (or
reversal) that is required 1o adjust the loss allowance at the reporting date 1o the amount that is required 1o be recopnised is recognized s an
impairment gain or loss in the statement of profit and loss.

{it) Inpairment of nun-farancial ussets

or

Imangible assets and property, plant ond equipment are ¢valuated for recoverability whenever eveals or changes in cir ances that
their carrying amounts may not be reeaverable. For the purpose of impairment testing, the recoverable amount (i.c. the higher of the foir value less
cost o sell and the valuc-in-usc) is determined on an individual asset basis unless (he usset does not generale cash flows that are largely
independent of those from otlier assets. In such cases, the recoverable amount is determined for the Cash genenating unils (CGUs) (o which the
assel belongs.

If such assets are considered 10 be impaired, the npairment to be recognized in the Statement of Profil and Loss is measured by the amount by
which the corrying value of the assets cxceeds the cstimated recoverable amount of the assel. An impairment loss is reversed in the statement of
profit and loss if there has been o chonge in the estimales used 10 determine the recoverable amount. The carrying amount of the asset is increased
to its revised recoverable amount. provided that this amount does ot exceed the carrying amount that would have been delermined (net af any
accumulated amortization or depreciation) had no impaitment loss been recognized for the asset in prior years.
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{i) Employee bencfits
(1) Short - tevm employee henefits

Short term employee benefits obligalions are measured on an undiscaunted basis and are expensed as the related service is provided such as
salary, wages cie. A liability is recognised for the amount expected 10 be paid ¢.g. under short term cash bonus, if the Company has a present legal
or constructive obligation to pay this amount as a resull of past service provided by the employcee, and the amount of obligation can be measured
relinbly.

(i) Post ewployment obligations

The compony operates the following post- employment schemes:
(a) Defined contribution plan such as provident fund and super annuation fund: und
(b) Defined benefit plan such as gratuity and post employment medical pluns

fa) Defined contribution plans

A defined contribution plan is it past-employment benefit plan under which an entily pays fixed contributions into a separate entity and will have
no legal or constructive obligation to pay further amounts. Obligations for contributions to defined contribution plans are recopnised as an
emplayee benelit expense in (he statement of profit and loss in ke periods during which the relaied services are rendered by employees,

Preovident fund

Contribution towards provident fund for certain emplayees is made (o the regulatory authorities, where the Company has no further obligations.
Such benefits are clussified as Defined Contribution Schemes as the Company docs not carry any further obligations, apart from the contributions
mude en a monthly basis,

Superannuation

The Company makes contribution 1o the Superannuation Scheme for certain emplayees participating in the scheme, a defined contribution
scheme, adminisicred by fund manager, based on o specificd percentaye of eligible employees' salary. The Company's obligalion 10 1he scheme is
resiricted to the coniributions fo the scheme.

(b) Defined beaefit plans

A defincd benefit plan is a post-cmployment benefit plan other than a defined contribution plan. The Company's net obligation in respect of
defined benefit plan is calculnted scparately for cach plan by estimating the amount of future benefit that cmployees have camed in the current
and prior periods, discounting that amount of future benefit that employees have earned in 1he current and prior periods to determine its present
value.

CGratuity

The Company has an ebligation lowards gratuity, a defincd benefit retisement plan covering cligible employess. The Company has an Employees
Gratuity Fund where the invesiments are administered by a Fund Manager. The Company uccounts for the liability of Gratuity Benefits payable in
future based on an independent actunrial valuation (using the Projected Unit Credit method). Actuanal losses/ gains are recognised in 'Other
Comprehensive income' in the year in which they arise.

Post retirement medical benefis

The post retirement medical benefits ( PRMB) scheme is a fixed monelary amount defined benefils plan that provides for a Jump sum payment
made afler retirement when a retiree claims medical benefits.,

(ii1) Compenseted ubsences

The employees can carry forward a partion of the unutilized accrucd compensated absences and utilize it in future service periods or receive cash
compensalion on termination of employment. Since the compensated absences do not fall due wholly within Iwelve months afler the end of the
period in which the employees render the related service and are alsa not expected to be wtilized wholly within twelve months after the cnd of
such period, the benefit is classificd as a long term as well as short term employee benefits, The Company recards an obligation for such
compensated absences in the perfad in which the employee renders the services that increase this entitlement. The obligation is measured on the
basis of independent actuarial valuation using the projected unit credit method. Actuarial losses/ gain are recognised in 'Other comprehensive
income’ in the year in which they arises,
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()} Income taxes
Income tax comprises current and deferred 1ax. It is recognised in statemenl of profit and loss except 1o the exicnt that it relates to a business
cambination or 10 an item recogrised direcily in cquity or in other comprehensive income,

i Current tux

Current income tax for the current and prior periods are measured af the amount expected to be recovered from or paid to the 1axation authoritics
based on the taxuble income for the period. The tax rates and lax laws used to compute the current 1ax amoutit are those that are enacted or
substantively enacied by the reporting date and applicable for the periad. The Company offscls current tax osscls and current tax liabilitics, where
it has a legally enforceable right 10 set off the recognized amounts and where it ntends either Lo seltle on a net basis or to realize the asset and
Tability simultancously.

i Deferred tux

Deferred income tax is recognized using the balance sheet approach. Delerred income 1ax usscls and liabililics are fecagnised for deductible and
laxable temporary differences ansing belween the tax base of assets and liabilities and their carying amount in financial statements, except when
1he deferred income (ax arises from the initial recognition of goodwill or an assct or liability in a trunsaction hat is nel o business combination
and affects neilher accounting nor taxable profits or loss a1 the time of the transaction,

Deferred income tax assel are recognized 1o the extenr that it is probable that taxable profit will be available against which the deductible
temporary differences, and the carry forward of unused tax eredits and unused tax losses can be ulilized.

Deferred income 12x liabilities are recognized for all 1axable temporary differences

The carrying omount of delerred income tax assets is reviewed at each reporting date and reduced to the exten that it 5s no longer probable that
sufficient taxable profil will be availoble to uliow all or pan of the deferred income tax asset lo be utilized.

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply in the period when the asset is realized or the
liability is settled, based on tax rates (and 1ax laws) that have been enacted or substamively enacted af the reporting date,

{k) Exrnings Per Share

Basic Eamings Per Share ('EPS") is computed by dividing the net profit atiributable to the cquily sharcholders by the weighted average number of
cquity shares ousstanding during the year.

For the purpose of calculating diluted camings per share, the net profit/ loss for the period attributable to the ¢quily sharcholders and the weighted
average number of shares outstanding during the period is adjusied for the effects of all dilutive polential equity shares.

(1) Provisions and contingencics

Provisions are recopnised when the Company has a present obligation (legal or consiructive) as 4 result of 2 past event, it is probable that an
outilow of resources embodying economic benefits will be required to seftle the obligation and a reliable estimate can be made of 1he amount of
the obligation. When the Company expeets some or ull of @ provision 1 be reimbursed. The expense relating 1o a provision is presented in the
statement of profit and loss net of any reimbursement. IF the effect of the time value of money is material, provisions are discounted using n
curren pre-tax rale that reflects, when appropriate, the risks specific 1o the liability. When discounting is used, the increase in the provision duc to
the passoge of time is recognised as a finance cost, Expected future operating losses are nat provided for.

(i) Warranties

A provision for warrantics is recopnised when the underlying products or services are sold, The provision is based on internal lechnical evaluation
aud past experiences. The management accrues the estimated cost of warsanlies at the time when the revenuie is recognised.

(i) Contingent liability

A disclosure for contingeni liabilities is made where theee is a possible abligation or a prescnt obligation hat may probably nat Tequire an outflow
ol resources, When there is a possible or a present obligation where the likelihood of outflow of resourees is remote, no provision or disclosure is
made.

(ii) Onerous contracts

Pravision for onerous conlracts, i.e. contracls where the expecled unavoidable cost of meeting the obligations under the contract exceed the
cconomic benefits expected 1o be received under it, are recognised when it is probable that an outflow of resources cmbodying economic benefits
will be required 10 settle a present obligation as a result of an obligating cvent based on a reliable estimate of such obligation.

(m) Cash and cash cquivaients

Cash and cash cquivalents includes cash on hand, demand deposits with banks, other shori-term lughly liquid investments with original maluritics
of three months or less. e
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{n) Government granls

Granls from the government are recopnised at their fair value where there is a reasonable assurance that the urant will be reccived and the group
will comply with all attached conditions,

Government granis relating 1o purchase of property, plant and equipment are credited 10 respective properly plant and equipment and recognised
in the statement of profit and loss under depreciation over balance usefut life of the assers.

(0) Cash flows statement

Cash flows are reported using indirect method, whereby net profits before tax is adjusied for the elfects of transactions of n non-cash nature and
any deferrals or accruals of past or future cash receipls or payments. The cash Nlows from regular revenue generating (operaling aclivities),
investing and financing activities of the Company are seyregated.

(p) Borrowing costs
Borrowing cosls are inlerest and other costs incurred by the company in connection with the borrowing of funds. Borrowing cests nie accounted as
an expense in the period in which they are incurred.

{q) Segment

Ind AS 108 “Operaling Segment” (“Ind AS 108") establishes slandards for the way thal enterprises report information about operating segmenls
and relaled disclosures about products and services, geographic areas, and mujor customers. Based on the "manugement approach” as defined in
Ind AS 108, Operating segments are to be reported in 2 manner consistent with the internal reporting provided ta the Chief Operating Decision
Maker (CODM).The CODM cvaluates the Company's performance and allocales resources on overall basis. Accordingly, there are no additional
disclosure (o be provided under Ind AS 108, other than those already provided in the financial stalements.

Recent Pronouncenients

Ministry of Cerparate Affairs ("MCA") notifies new standard or amendments 1o the existing standards undec Companies (Indian Accounting
Standards) Rules as issued from time to time. On March 23, 2022, MCA amended the Companies (Indian Accounting Standards) Amendment
Rules, 2022, applicable from April 1, 2022, as below:

n) Ind AS 103 - Reference to Conceptual Framewark

The amendments specify that to qualify for recopnition as part of applying the nequisition method, the identifisble assets acquired and liabilities
assumed must meet the definitions of assets and lobilities in the Conceptual Framework for Financial Reporting under Indian Accounting
Standards {Conceptual Framework) issued by the Institute of Charered Accountants of India al the acquisition date. These changes do not
significantly change the requirements of Ind AS 103. The Company does not expect the amendment to have any significant impact in its financial
statements have any significant impact in its financia) stalements,

b) Ind AS 16 - Procceds before intended use

‘The amendmems mainly prohibic an entity from deducting from the cost of property, plant and cquipment amounts received from selling items
produced while the company is preparing the assct for ils intended use. Insicad, an entity will recognise such sales proceeds and related cost in
profit or loss, The Company does not expect Wi amendments 1o have any impuct in its recognition of its property, plant and cquipinent in its
finoncial stalements.

¢) Ind AS 37 — Onerous Contracts - Costs of fulfilling n contract

The amendments specily that that the *cost of fulfilling’ a contract comprises the *costs that relate direcily 1o the comract'. Costs that relate
directly to a contiact can cither be incremental costs of fulfilling that contract (examples would be direct Jabour, materials) or an allocation of
other costs that relate direetly 1o fulfilling cc . The ) is lially a clarification and the Company does not expect the
amendment to have any significant impact in its financial statements.

d) Ind AS 109 - Annnal improvements to [nd AS (2021)
The smendment clarifies which fees an entity includes when it applies the *10 percent® test of Ind AS 109 in assessing whether to derecogise a
financial liability. The Campany does not expect the amendment to have any significant impacl in its financial statements,
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Continental Automotive Components (India) Private Limited
Notes to the financial statements for the year ended 31 March 2022 (continued)

4.1 Right to use
(INR in millions)

Particulars Buildings Vehicles Total
Balance as at 1 April 2020 2,543.11 45.13 2,588.24
Additions - - s
Disposals - - B
Balance as at 31 March 2021 2,543.11 45.13 2,588.24
Additions (Note 40) 8,126.98 43.66 8,170.64
Deductions (2,203.88) - (2,203.88)
Balance as at 31 March 2022 8,466.21 88.79 8,555.00

Accumulated amortisation

Balance as at 1 April 2020 437.97 12.55 450,52
Charge for the year 416.16 9.45 425.61
Deductions - - -
Balance as at 31 March 2021 854,13 22.00 876.13
Charge for the year 508.95 19.85 528.80
Deductions (894.26) - (894.26)
Balance as at 31 March 2022 468.82 41.85 510.67
Carrying amounts

As at 31 March 2021 1,688.97 23.13 1,712.11
As at 31 March 2022 7,997.39 46.94 8,044.33

1st Phase

Area
Bommasandra Indl.
Anekal Taluk

Hosur Road
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Continental Automotive Compenents (India) Private Limited
Notes to the financial statements for the year ended 31 March 2022 (continued)

5 Intangible assets

(INR in millions)
Particulars Software
Balance as at 1 April 2020 128.21
Additions 38.23
Disposals -
Balance as at 31 March 2021 166.44
Balance as at | April 2021 166.44
Additions 30.30
Disposals -
Balance as at 31 March 2022 196.74
Accumulated amortisation :
Balance as at 1 April 2020 54.80
Amortisation for the year 38.26
Disposals -
Balance as at 31 March 2021 93.06
Balance as at 1 April 2021 93.06
Amortisation for the year 46.64
Disposals &
Balance as at 31 March 2022 139.71
Carrying amounts
As at 31 March 2021 73.38
As at 31 March 2022 58.00

1st Phase
Bommasandra Indl, Area
Anekal Taluk /<
Hosur Road /Q-

ok, A
ey
‘%a.'?-?lom e




165

Conlinental A ive Camponents (India) Private Limhicd
Notes to the financial statements for the year ended 31 March 2022 (continued)

G Loans

(INR wy mittionsy
As a8l 31 March 2022 31 March 2021
Non current

Unsecured, considered good
Loan 10 ielated party # (refer nate 33) 500.00 &
500,00 "
# Loan Iias been provided to Continental Surface Solutions India Pvi Ltd, Satara India @ 5.10% p.a repayable before the expiry of 2 years from the
draswwdown dale

7 Other financial asscts

As at 31 March 2022 31 March 2021
Non current
Unsccured, considered good
Sueurily deposits 86.49 562.51
Contractual receivable from related parties - 351.58

{net off Expecied credit losses PY - Rs. 83,72), Refer niote 33

86,49 914.00
Current
Unsecuted, constdered good
Security deposils 573.51 388.81
Interest accrued but not duc-fixed deposits 131 073
Interest accrued but not due to related partics 213 =
Advances 10 employees 126 217
Contiactual receivable from related parties (net off Expected credil losses Rs, 88,80 mio, PY Rs. 382,55, 26,76
83.72). Refer note 33
Other receivables from third parties - 12,96
966.76 431,43
Total 1053.24 1,345.52
8 Other asscls
Asat 31 March 2022 31 Morch 2021
Non current
Unseeured, considered good
Capital advanees 14,02 53.26
Advances other than vapital advanees
Prepaymients 1.88 36.42
Tax deposited under protest {refer note 30) 5023 §3.32
Unsecured, considered doubtiul
Tax deposited under prolest {refer note 30) 5277 52,77
Less: Provision for doublful deposils (52.77) (52.77)
66.13 143.00
Current
Unsecured, considered good
Advance for supply of goods 27.96 22,06
Prepayments 151.42 121.67
Indireet Tax receivables 374.01 266,08
553.39 40981

Total 619.52 552.81
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Continental Automotive Components (India) Private Limited
Notes to the financial statements for the year ended 31 March 2022 (coatinucd)
9 Inventories

(INR in milligns)
Asal 31 March 2022 31 March 2021
Raw matetials 133101 1,288.66
(including goods in transit INR 194.22 millian, 31 March
2021: INR 314.23 million)
Waork-in Progress 96.21 124,25
Finished goods 292,00 256.89
(ncluding goods in teansit INR 29.80 million, 31 Murch
2021: INR 27.51 million)
Stock-in-rade 7162 11233
(including goods in transil INR 16.02 million, 31 March
2021: INR 29.09 million)

Total 1.790.84 1,782.13
The wrile down ol inventories 10 nel realisable value during the year amounted 1o INR 8 04 million (31 March 2021 INR 6.67 million ). The provision
esti | by the gement for obsolete stock during the year amounted 1o INR 127.53 million (31 March 2021: INR 113.70 million). The write down,

reversal and provision for obsolete stock are included in the costs of materials consumed or changes in inventorics of finished goods and work in progiess.

10 Trade receivablies

As al 31 March 2022 31 March 2021
Secured, considered good - P
Unsceured. considered good® 538107 3,880.76
Unsecured, credit impaired 0.33 043
Loss allowance
Unsecured, credit impaired (0.13) (0.43)
(0.33) (0.43)
Net trade reccivables 5381.07 3,889.76
Trade Receivables ageing 31 March 2022
Outslanting for following periods from due date of
payment
Less than Gmonths— (-2 2-3  More than 3 s
Particulars Not due 6 Months 1 year years  years years Total
Undispured Trade Receivables - considered good 3,624.10  1,668.63 540 8040 179 1.0 5,381.40
Undisputed Trade Receivables - credit impaired - - (0.33) - - - (0.33)
3,624.10  1,668.63 507 B0.40 L79 1.08 5381.07
31 March 2021
QOutstanding for following periods rom due date of
payment
; Less than 6 months - 1-2 2.3 More than 3 i
Rarteplais Mot 6 Months 1 year years  years years ol
Undisputed Trade Receivables - considered pood 261956 1,206.11 43 SR 129 0.78 3,890.19
Undisputed Trade Receivables — credit impaired - - (0.43) = - - (0.43)
2,612.56  1,206.11 390 5811 129 0.78 3,889.76
*Of he above receivables, (rom related parties are as below :
As ot 31 March 2022 31 March 2021
Trade receivables from related parties (refer note 33) . 3,62791 2,115.93
Loss allowance - E
Net trade receivables 3,627.91 2,115.93
The Company’s expasure to credit and currency risks, and loss allowances refated o trade receivables are disclosed in note 34,
11 Cosh and cash equivalents
As al 31 March 2022 31 March 2021
Cash on hand - 0.03
Cheques on hand 262 .
Balances with banks :
in current account 1,37261 L1994
in deposil account (ariginal manurity of less fhan 3 miontlis) 1.300.00 1,200.00

Total 2,675.23 291997
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Continental Automotive Components (India) Private Limited
Notes to the financisl statements for the year ended 31 March 2022 {continucd)

12.1

1)

b)

€)

d)

)

12.2

Share capital
(INR o millrms except for nyanher of shares)
Particulors Asat As at
March 31, 2022 March 31, 2021
Authorised
900.000.000 (previous year; 200,000.000) equily shares of INR 10 cach 9.000.00 9.000.00
Issued, subscribed und paid-up capital
697,841,250 (previous year: 697.841,230) equity shares of INR 10 ench Tully paid up 6,978.41 697841
Total 6.978.41 6.978.41
Reconciliation of the number of equity shares outstanding at the beginning and at the end of the reporting year
Purticulars As at Mareh 31, 2022 As a1 March 31, 2021
No of shares Amount No of shares Amount
Number of shates outstanding at the beginning of the year 697,841,250 697841 697,841,250 6978.4]
Add: Shares issued during the year in cash = - . .
Number of shares outstanding at the end of the year 697,841,250 6,973.41 697,841,250 6,978.41

Rights, preference and restriction attached to cquity shares

The Company has a single class of equity shares having nominal value of INR 10 cach. Accordingly, all cquity shares rank equally wilh regard to dividends and share in the
Company's residual ussels. The equity shares are entitled 1o receive dividend as declared fram time 1o lime. The voting rights of an equily shascholder are in proportion 1o is
share of the paid-up equity capital of the Company. On winding up of the Compasy, the holders of equity shares will be entitled 10 receive the residual assels of the Company,
remaining after distribution of preferential amounts in proportion to the number of equity shares held,

‘There has been no bonus shares issued, shares issued for consideration other than cash and shares bought back during the period of five years immediately preceding the batance
sheet date.

Equity shures held by holding company

Particulars As at March 31, 2022 As at March 31, 2021
No of shares Amount No of shares Amount
Continental Automotive Gmbh, Gennany, Holding company 697,841,249 697841 697,841,249 697841
CAH Holding BV, the Netherlands 1 0,00 I .00
697,841,250 6,978.41 697,841,250 6,978.41

Details of equity sharchalders holding more than 5 % of aggregate shares and promoters holding in the company

Asat March 31, 2022 As at March 31, 2021
Name of the shareholder Number of o Number of u
shures shures
Conlinental Automotive Gmbh, Gennany, Holding company 097,841,249 99.99% 697,841,249 99,99%,
Other cquity
Reserves and Surplus Total
Securities Retained earnings  Capital reserve
Particuiars premium { includes other
comprehensive
income)

Bolance as at 31 March 2020 4,917.69 {4.194,16) 1,364.56 2,088.09
Other comprehensive income, nel of lax effect . .
Profit for the year . 207 06 207.06
Other comprehensive income, nel of tax effect - 1.98 198
Bulance ns at 31 March 2021 4,917.69 (3,985.13) 1,364.56 2,297.13
Balance as a1 | April 2021 4,917.69 (3,985.13) 1,364.56 1,297.13
Profit for the year - 1,050.09 1,050.09
Other comprehensive loss, net of tax effect - (136.80) {136.80)
Bulonceas nt 31 March 2022 4,917.69 (3,071.84) 1,364.56 3,210.42
As at 31 March 2022 31 March 2021
Sccurilies premium 4,917.69 4,917.69
Relained camings (3,071.83) (3,985.12)
Capital reserve 1.364.56 1,364.56

3,21042 2,297.13

Securities premium

Securities premium is used 1o record the premium received on issuc of shares. It is utilized in accordance with the provisions of the Companies Act, 2013,
Cupital Reserve

Capital Reserve is created on transfer of business.

Bommasandra ), Are

Anekal Talyk
Hesur Road




168

Continenial Automotive Componcnts (India) Private Limited
Notes to the financial statements for the year ended 31 March 2022 {cuntinued)

13 Financial linbilities
(INR in millions)

As at 31 March 2022 31 March 2021

Non current
Employee payables 169.86 21338
Dealer deposits 0.50 2.50
170.38 215,88

Current

Creditors for capital goods*® 1.95 3056
Employee payables* 595.71 37396
Contraclunl payable to related parties (refer note 33) 248,27 199.76
Accrued expenses 1,420,33 1,146.92
2,278.26 1,751.20
Total 2,448.64 1,967.08

* includes due la retated partics

Ay at 31 March 2022 31 March 2021
Creditors for capital goods (refer note 33) 7.59 16.32
Reimbursement of Employee's expenses included (refer note 33) 0.68 2746
Accrued expenses (refer note 33) 5.86 3.94

The Company's exposure Lo currency ond liguidity risks related to financial liability is disclosed in nole 34,

14 Other liabilities

As at 31 March 2022 31 March 2021
Current
Other liabilities 56.62 46,67
Advance ftom customers 0.06 -
Stawtaery liabilities (TDS, PY, ESL, PT, VAT eic.) 204.39 145,22
261.07 191.89
Total 261.07 191.89

1st Phase
Bommasandra Indl. Area

Anekal Taluk
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Continental Automotive Components (India) Private Limited
Nofes to the financial statements for the year ended 31 March 2022 (continuced)

15 Provisions
(INR in millions)

Asnt 31 March 2022 31 March 2021

Current Nen current Current Nun current
Provision for employce benefits ( refer nole 31)
Gratuity - 284.02 - 116.97
Compensated absences 34.65 18378 26,18 104.69
Post-employment medical benefits 11.29 0.07 007 891
Others
Provision for warranty 50.23 - 28.67 .
Provision for assel reticement abligation - 5.66 - 5.23
Pravision for indirect tox matters - 149.48 - 105.19
Total 96.17 623,01 54,92 340.99

Provision for warranty

As at 31 March 2022 31 March 2021
Balance ut the beginnlng of the year 28.67 63.26
Add: Additional  reversal) provision made during (he year 31.97 (0.00)
Less: Amount utilised during the year (10.41) (34.59)
Balance ut the end of the year 50.23 28.67

A provision of INR 50.23 million (31 March 2021: INR 28,67 million,) has been estimated for expecied warranty claims on the products
sold by the Company during the year. 1t 15 expected that this amount will be wtilised over a periad ranging rom (2 10 36 months from the
balance sheet date. The warranty mie is derived based on the past trend and the warranly amount is calculated based on the 12 months sale
of the current year. The Company does not expect any reimbursements towards these provisions.

Provision for assct retirement obligation

Particulars 31 March 2022 31 Murch 2021
At the beginning of the year 5.23 483
Add: Additional ( reversal) provision made during the year 0.43 0.40
Al the end of the year 5.66 523

Asset Retirement Obligation (ARO): The ARO liability 15 recognised pertaining to the exisling lease of "factory building” ut Manesar
starting on |-Nov-2012 & ending on 31-Dec~2023. The tenminal value of libility at end of the lease period is estimated at 6 5 MINR.

Provision for Indircet Tax matters

Parficulars 31 March 2022 31 March 2021
At the beginning of the year 157.94 10747
Add: Additional provision made during the year 48.79 53.57
Less: Amount utilized during the year (4.49) (3.10)
At the end of the year 202.24 157.94

The provision for indirect ax matters with respeet to demands raised is INR 14948 million (31 March 2021: INR 105.19 million)
classilied undzr "Provisions™ and the provision towards indireet taxes deposited is INR 52.77 million (31 March 2021 INR 52.77 million)
classified under "other non current assets”. The provisions are made on the exposure based on the netices received [rom (he government
deparunent, past experiences and the probability of not collecting the required forms. The Company is contesting these litigations with
various departments The provision will be utilised to moke good any amount payable in the event of any adverse judgement on the
Company: The Company, however, can not ¢stimale with reasonable certainty the period of utilisation of the same.

16 Borrowings

As al 31 March 2022 31 March 2021
Unsecured - measured at amortized cost
Short Term Bank Loan (refer note below) 1.387.30 1,372.59
Total 1,387.30 1,372.59

* Note: Short temm loan is Pre-shipment credit in Foreign Currency taken al interest rate in the range of LIBOR+0.70% (o 0.90% (March
2021 : LIBOR + 0.70% to 0.90%) interest rate for the period of six months 1o meel the working capital requirements.

1st Phase
{ Bommasandra ind), Area
Anekal Taluk
Hosur Road




Continental Autemotive Componenis (Indin) Private Limited
Nofes to the financial statements for the year ended 31 March 2022 (continued)

17 Trade payables

170

(INR in millions)

As at

31 March 2022 31 March 2021

Financial linbilities at amortised cost

Total puistanding duces to micro and small enterprises (refer note (a) below) 47.34 3176
Total outstanding dues to creditor other than micro and small enterprises* 2,63581 2,799.36
Total 1,683.15 2,837.12
As at 31 March 2022 31 March 2021

*Trade payables due to related parties (refer note 33)

Trude Puynble upeing

611.68 902 47

31 March 2022

Particulars Outstanding for following periods from due date of payment
Less than 1 1-2 yenrs More than 3 Total
year years
Total outstanding dues of micro enterprises and 46.96 0.39 - 47.34
small enterprises
‘Towal outstanding dues of creditors other than 2,483.28 26,72 - 2,635.81
imicro enterprises and small enlerprises
2.530.24 27.11 - 2.681.15
31 March 2021
Particulary OQuistanding for following periods from due dute of pnyment
Less than 1 1-2 yenrs More than 3 Total
yenr years
“Total outstanding dues of micro enterprises and 37.76 - - 37.76
small enterprises
Total outstunding dues of creditors other than 2,603.72 26,80 - 2,799.36
micro enlerprises and small enterprises
2,641.48 26.80 - 2,837.12

‘The Company's exposure Lo currency and liquidity risks related to rade payables is disclosed in note 34.

Note (a)

1. The principal amount and the interest due thereon remaining unpaid to any supplier ut
the end of cach accounting year:

= Principal

- Interest

2. The amount of interest paid by the Company in terms of Section 16 of the Micro,
Small and Medium Emerprises Development Act, 2006 along with the amount of the
payment made (o the supplier beyond the appointed date during the year

- Interest

- Principal
3. The nmount of inlerest due and payable for the period of delay in making payment
(which have been paid but beyond the appomted day during the year) bul without
adding the interest specificd under the Micro, Small and Medium Enterprises
Development Act, 2006

- Interest
4, The amount of interest acerued and remaining unpaid at the end of each uccounting
year

- Interest

5 The amount of further interest remaining due and payable even in the succeeding
years, until such date when (he interest dues above are actually paid 1o the small
enterprise, for the purpose of disullowance of a deductible expenditure under section 23
of the Micro, Small and Medium Enterprises Development Act, 2006.

Note: The above information has been determined based on vendors identilicd by the
Company and confirmed by the vendors.

46.48 371.59
0.86 0.17
0.86 UA
1.03 0.17

1st Phase
Bommasandra Indl. Area
Anekal Taluk
Hosuy Road




Continental Automotive Components (India) Private Limited
Noles 1o the financial statements for the year ended 31 March 2022 (continued)

18

20

21

Revenue from operations
(INR in mitlions)

For the yeur ended 31 March 2022 31 March 2021
Sale of pruducts

Sule of finished goods 12,079 Y4 10,897.92
Sale of traded poods 610,06 GB6.Y0
Sub-totnl 12,690.00 11,584.82
Sale of services

Sale of soflware, cngineering and design services 12,002.10 8,497.30
Sub-total 12,002.10 8,497.30
Other operating revenue

Compensation from customers 52,57 27.37
Sale of wols and jigs 6.56 0.28
Scrap sales 14.83 12.26
Others 18.52 74.22
Sub-tolnl 92.48 114.13
‘Tolal 24,784.58 20,196.25

Disaggregated revenue disel

‘The Company disaggregate the revenue hased on geographic locations and it is disclosed under note 31{a}- Segmem reporting,

Applying the practical expedient as given in Ind AS 115, the Company has not disclosed the renaining performance obligation related disclosures for
contracls that have original expected duration of one year or less,

‘Trade receivables and Contract Balances

The Company ¢lassifies the right to consideration in exchange for deliverables as a trade receivable. A receivable is a right to consideration that is
unconditionul upon passage of time. Revenue for revenue contracls are recognized at a point in time when the Company transfers contral over the
product to the customer.

Trade receivable are presented net of impairment in the Balance Sheet

Other income

For the year cnded 31 March 2022 31 March 2021
Interest income from financial assets cascied at amontized cost
[nterest on depasits from banks and loans 1o related paries 52,29 76.97
Intetest income on security deposits 44.31 L7
Interest on Incame tax refund 37.79 =
Interest on Incomne -others 0.62 -
Gain on termination of lense 31719 A
Provision for doubiful receivables wrilten back on 090
Exchange gain on foreign currency transactions, net - 1.72
Miscellaneous income 31.76 14541
‘Total 484.07 256,79

Cost of material consumed

For the year ended 31 March 2022 31 March 2021
Inventory of raw-materials at the baginning of the year 1,288.66 1,347.87
Purchase of raw-materials 8,129.63 7.123,68
Inventory of taw-malerials at the end of the year (1,331.01) (1,288.66)
‘Total 8,087.28 7,182.89

Purchase of stock in trade

For the year ended 31 March 2022 31 March 2021
Vehicle body and security products 180.05 20532
Fuel supply products 79.57 84.56
Engine systems and components 89.21 94.80
Instrumentation products 6228 66.19
Speed sensors 7.86 8.35
Sensors and acluators 39.46 41.94

Total 458.43 50116
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24

Changes in Inventories of finished goods, work-in-progress and stock-in-trade

172

(INR in millions)

For the year ended

31 March 2022

31 March 2021

Opening stock
Finished goods

256.89 31262
Waork in progress 124,25 1i847
Stack-in-lrade 112,33 209,83

493.47 640.92
Closing stock
Finished goods (292.00) (256.89)
Work in progress (96.21) (124.25)
Stock-in-trade (71.62) {112.33)

(459.83) (493 47)
Total 33.64 147.45 |

Employee benefits expense

For the yenr ended

31 March 2022

31 March 2021

Salaries und wages

6,697.47 5,157.87
Contribution to provident and other funds (refer note 30) 443.24 40222
Workmen and staff welfare expenses 224.07 154.02
Total 7,364.78 5,714.11
Finance costs

For the year ended

31 March 2022

31 March 2021

Interest on bank overdraft and other loan facilities from bank

10.71 29.69
Interesi on financial liabilily incasured at amortised cost 043 040
Interest on financial liability measured at Lease 451.39 153.38
Interest on Income lax provision 395,29 160.06
Total 859.82 343,53

Deprecintion and amortizntion expenses

For the year ended

31 March 2022

31 March 2021

Pepreciatian of property. plant and equipments 1,530.98 1,575.63
Amortization of intangible assets 46.64 3826
Amontization of Lease 528.80 425.61
Total 2,106.42 2,039.50

1st Phase =
Bommasandra Indl. Area | 5
Anekal Taluk

Hosuy Road
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Continental Automotive Components (India) Private Limited
Notes to the financial siatements for the year ended 31 March 2022 (continued)

26 Other expenses

(INR i millions)

For the year ended 31 March 2022 31 March 2021
Shared services 1,528.19 1.238.70
Royalty 269.70 202.88
Research and development 4.36 462
Subcontracior cost 1,580.15 1,146,306
Travelling expenses 17.76 17.03
Rent expense 3601 95.03
Foreign exchange loss, net 150.14 -
Expenditure on corporale sacial responsibility ( refer noie-35) 24.85 24.04
Repairs and inaintenance

Machinery 110.31 164.30

Building 41.69 32,52

Qihers B.74 B.21
Power and fuel 174.42 132,51
Freigh, cleuring and farwarding, 130.02 114,04
Allowances for credit losses-Contractual receivable from related parties 5,08 83,72
Rates and taxes 46.43 55.69
Telephone and other communication expenses 118,19 80.95
Consumplion of stores and spare pans 69.78 63.32
Loss on Sale/write ofT of property plant and equipment 48.79 32.87
Warmanty expense 3197 (0)
Advertising and sales proniotion 538 8.90
Printing and stationary 16,96 17.84
Development cost written ofT 23095 202.24
Insuzance 21.60 18.26
Bank charges 447 3.98
Legal and professional fees 11.38 2.68
Payment to auditors (refer note belowy 7.01 7.712
Miscellancous expenses 95.30 88,17
Total 4,819.73 3,853.58
Payment 10 auditors*:
As auditor

Statutory audit 4,00 310

Tax audil = -

Professional Services 292 4,52

Qut of pocket fees 0.09 0,10
‘Total 7.01 1.72

* Excluding goods and services tax (GST?)
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Cuntinental Automotive Components (India) Private Limited
Noles to the financial stntements for the year ended 31 Murch 2022 (continued)

27 Income taxes
Income 1ax espense in the stalement of profil and loss consists of:

(INR in mithons)

For the year ended

31 March 2022

31 March 2021

Amounts recognised in profit and loss
Current tux
-Tax for the current year

541.82 457.69
-T'ax pertaining to prior years 1.09 61.56
542.91 519.25
Deferred tix
-Temparary differences of the current year {54.45) (35.49)
{54.45) (55.49)
Total tax recognised in profit and loss 488.46 463.76
Amounts recognised in other comprehensive income
Deferred 1ax 26,02 0.66
26.02 0.66
Grand Total 51448 464.42
Reconcilintion of effective ix rate
3]-Mar-22 31-Mar-21
Profit before tax 1,538.55 670.82
Tax using the Company's domeslic tax rale 38722 25.17% 16883
Adjusimants [,150.24 44043
Change in estimates related to prior years 1.09 61.56
1,538.55 670.82

Deferred tax assels are nitributable to the following:

31 Mareh 2022

Delerred tax asscts

Deferred tax liabilities

Deferred tax, net

Particulars

Property, plant and equipment 290.91 - 29091

Employee benefits expense 20174 - 203,74

Pravision 83,62 - 83,62
578.27 - 578.27

Movement in temporary differences

Balance as at

Particulars Recognised in profit Balance as at
1 April 2021 and loss and OCI 31 March 2022
Property, plant and equipment 33114 (41.83) 290.91
Employce benelits expense 150.56 53.19 203.75
Provision 66.53 17.08 8361
Total 549.84 28.44 578.17
31 March 2021
Deferred 1ax assels Deferred tax liabilitles  Deferred rax, net
Particulars

Property. plant and equipment 33274 - 332,74
Employee benefits expense 150.57 - 150,57
Provision 66.53 - 66.53
549.84 - 549.84

Movement in temporary differcnces

. Balance as at Recognised in profit Balance as nt
Farmeilin LApril2020 _ andloss and OCI 31 Mareh 2021
Property, plant ond equipment 24174 21.00 33274
Employce benefils expense 22475 (74.19) 150.56
Provision 28.52 38.02 60.54
Total 495.01 54.83 549.84

Anekal Taluk
Hosur Road




Continenial Automotive Components (India) Private Limited
Notes ta the financiol statements for the year ended 31 March 2022 (continued)

28

29

The following table provides the details of income tax asscts and income tax linbilitics as of March 31, 2022, March 31, 2021 d
(INR i mnitlions)

As at 31-Mar-22 31-Mar-21
Income tax asse1s (nom current) 50,00 44,54
Paid under protest (non current) (refer note 30) 389.32 408,98
Less: Provision made for income tax (140.49) (132.62)
298.83 32090
Current
Incame fax assels 1,620.92 1.443.30
Income 1ax linbilities (current) (4,720.84) (3,790.58)
(3,099.92) (2,347.28)
Net income tax assets/ (liabilitics) at the end of the year (2,801.09) (2,026,38)

The movement in the income tux asset/(liabilities) net for the year ended March 31, 2022 and March 31, 2021 is as follows:

For the vear ended 31 March 2022 31 March 2021
Net income tax asset/(liability) ut the beginning of the year (2,026.38) (1,946.28)
Current tax (342.91) (319.25)
Interest on income lax provision (395.29) (160.06)
Income tax paid including TDS deducted at source during the year 163.49 3599.2]

Net income tax liability at the end of the year (2,801.09) (2,026.38)

Earnings per share =
The calculations of profit atiributable 1o eyuity shaccholders and weiphted averape number of tquity shares outstanding for purposes of basic and
diluted carnings per share calculation are as follows:

Particulars 31-Mar-22 31-Mar-2j
Profit for the year, afiribulable to the equity sharcholdees 1,050.09 207.06
Weighted average number of equily shares of INR 10 each outstanding during the year 697,841,250 697 841,250
Earnings per share - Basic and diluted 1.50 0.30

‘There are no diluted potential equily shares

Leases
The Company has taken buildings and cars on leases for its employees with lease tenns ranging belween 3 1o 11 years and 2 10 5 years respectively
The following is the movement in lease linbilities:

Parliculars

Carrying amount as at 1st April 2020 24731.59
Add : Additions 525
Less: Deletions -

Add ; Finance cost accrued during the period 133.38
Less: Repaymem of lease linbitities 534.07
Carrying amouni as at 31 March 2021 2.098.15
Add : Additions 8.170.64
Less: Deletions 1.626.80
Add : Finance cost accrued during the perind 453.39
Less: Repayment of Jease liabilitics 1,044.31
Currying amount as at 31 March 2022 8,051.07

The table below provides details regarding the contractual maturities of Jense liabilities as of March 31, 2022 and March 31, 2021 on an undiscounted
bagis;

Particulars March 31, 2022 Murch 31, 2021
Current
Less than one year 8.100,59 545.71
Total
Non-current
One to five years 193.48 1,870.75

More than live years “ -

8,294.07 2,416.46
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Continental Automotive Components {(India) Private Limited
Notes to the financial statements for the year ended 31 March 2022 (continued)

30 Contingents Liabilities and Commitmunts {to the extent not provided for) : (INR 1 millons)
s at Mareh 31,2022 March 31, 2021
(i) Contingent liabilitics
{#) Claims against the Company not acknowledged as delus”

Income tax malters 3.963.23 3.407.53
Excise duty, service 1ax | custom duly, sales tox and VAT 319,04 319.04
(b) Possible obligations in favour of cuslom authoriies - Provisional duty (PD) Bond 1,000.60 963.00

(ii} Commitments
(a)Estimated amount of contracts remaining to be executed on capital account and not provided for, net 1,200.30 52575
of advances

6,483.17 §,215.32

*The Company has deposited on amount of INR 389.32 million (31 March 2021- INR 408.98 willion) towards disputed demand for income tax and
INR 103.00 million (31 Morch 2021: INR 10608 million) in respect of dispuled demand for excise, cusiom duty, sales fax, VAT and service tax. The
amouni deposited has been classified under "Income lax assets” and "Other non-current assels” respeclively.

{n respect of the Income tax assessments for assessment years 2008-2019, 1he depariment has disullowed certain claims made or sct of1s availed by the
Company amounting to INR 14,749.03 million (31 March 2021: INR 11,553.90 million) During the previous year 2017-18, the Campany has
received a favourable order from the Dispute Resolution Panel ('DRP') for the assessment vear 2012-13 allowing certain tax adjustment done by the
authorities Based on the above order the Company has made provision for tax for certain previous years and the current year after considering similar
reliefs as piven by the aforesaid DRP order.

1st Phase
Bommaszndra ng),
Anekal Talyk
Hosur Road
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Continental Automotive Componenis (India) Privare Limited
Notes to the financial statements for the year ended 31 March 2022 (continuel)

Employce benefils
(i) Defined contribution plans:
The Company’s contribution ta provident fund superannuation fund and Employees' State Insurance (ES1) are considered as defined contribution plans. ‘The Company
has no obligations other than to make the specified coniributions.
During the year, the Company has recognised the following mnounts it the statement of profit and loss, which are included in contribution 1o provident and ofher
funds:
(INK in rllions)
Benclits (contribution to) 31 March 31 March
2022 2021
Provident Tund 4126 181.87
Employee State [nsurance Comporation 0.68 0,92
J341.94 182.79
{ii) Defined benefit plan:
The Company operates two post-cmployment defined beaelit plans that provide gratuity and medica) benefits. The grotwity plan cmitles an cinployee, wlo has
readered ai least five years of continuous service, 1o receive one-half month's salary (one-half month basic salary plus deamess allowanee) for cach year of compleled
service a1 the time of relirementexit, Graluity is funded by the plan nssels. The Company accrued gratuity under the provisions of the Payment of Graily Act, 1972
as applicable at the balance sheet date and accordingly the maximum payment is resirieted to INR 2 million, The medical plan entitles the retired employees 10
reimburseinent of medical cost.
A. Reconciliation of present value of the defined benefit obligation
31 March 2022 31 Mareh 2021
Particulars Medical  Gratwity  Medical Gratuity
henefit - benefit
Obligarion at the beginning of the year 898 477.43 1277 375.09
Curreal service cost 0.60 97.64 0.66 8817
Beqefits paid (0.08)  (31.88) (0.04) (22,55)
Intecest cost (income) 0.61 30,00 0.84 25.01
Acluarial loss (pain) arising recopnized in oiher comprehensive income
Demographic assumptions {1.12) (19.14) - =
Financial asswnptions (1.45) (9.63) (0.48) 4.16
Experience adjusimem 5.81 94.93 477 8.56
Obligation at the end of the year 11,36 638,74 8.98 477,44
B. Reconcilintion of present value of the plan assets
31 March 2022 31 March 2021
Particulars Muedical  Gratuity Medical Gratuity
benefit benelit
Plan assets at the beginning of the year - 360.48 - 5.60
Contributians paid into the plan - - - 368.92
Benefils paid - (28.39) - {10.18)
Interest income - 2251 - 12.21
Return on plan assets greater{lesser) than discount rate recognized in other comprehensive income - 013 - 116.07)
Plan assels at the end of the year* - 354.72 - 360.48

* The fund manager invests the Runds s per products upproved by [nswrance Regwlalory amil Development Authority, however the exact asset mix is unknown and not
publicly availible.

C. Reconciliation of present value of defined benefir obligution and the fair volue of plan assets to the assers and liability recopnized in the balance sheet

31 March 2022 31 March 2021
Particulars Medical  Gratuity Medical Gratuity
benefit benefil

Present value of ihe obligation at the end of the year 11.36 638.74 8.98 477.44
Fair value of plan assets ol the end of the year - 354.72 - 360,47
Liability/ assct recognised in balance sheet 11.36 284.02 8.98 116.97
Currenl portion .29 - 8.91 116.97
Non-current portion 0.07 284.02 0.07 -

Anekal Taluk
Hosur Road
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Conti 1A ive C {Indi) Private Limited

Notes to (he financin] statements for the year ended 31 March 2022 (continued)

1. Expense recognized in statentont of profil and luss and other comprehensive income (INR 1n mittions)
31 March 2022 31 Murch 2021
Particulars Medical  Gratuity Medical Gratuity
Lenefit benefit

Net defined benefin (assetVliability :

Cumeint service cosl 0.60 97 64 0,66 88.17

Past Service Cost - - - -

[nterest cost 0.61 7.49 0.84 11.80

Cumponent of defined benefit costs recognised in the Statement of profit und loss 121 10513 L.50 99,98

Actuarial losses/{gains) on remeasurement of the net defined benefic lability/ (asset) 125 65.41 (5.25) 2879

Component of defined benefit casts recognised in the other comprehensive Income 1.25 65,41 (5.25) 2879

*The curvent service cost and the intetest cost for 1he year ore included in the ‘Employee benefits expense’ line item in the staiement of profil and loss. The actuarial
lossesi(gains) on remeaswrenient of the net defined benefit Liability is included in other comprehensive income

E. Actuarial ussumplions

31 March 2022 31 March 2021
Purticulurs Mudical  Gratuity Medical Gratuity
Lenefit benefit
Discount rate 1.30% 6.70% 6.80% 6.50%
Medical inflation rate/ Selary escalntion rate 12.00% 9.00% 12.00% 9.00%%
Aurition Rare 12.00%  12.00% 10.00% 10.00%
Mouality rate [ndian assured lives mortality(2006-08)( ULy

The estimate of future salury increases, considered in acivarinl valvation, take account of inflation. seniority, promiotion and other relevant factors such as supply and
demand Factars in ihe employment markel,

Assumptions regarding future monality nre based on published statistics and mortality tables, The calculation of the defined benefit obligation is sensitive o the
martality assumptions

F. Scnsitivity analysis
Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions, lolding olher asswinptions constant, would have aflected (he defined
benefit obligation Ly the amounts shown below:

Particulars 31 March 2022 As at 3) Muarch, 2021
Medical Benefit Grotuity Medical Benefit Gratuity
Increase Decrense Increase Decrease  Increase  Decrense Increase  Decrease
Discount rate (1% movement) (23 304 (44.48) 50.88 (1.99) 279 (38.98) 4534
Future salary growil/ medical inflation rate (1% movement) 092 (0.81) 4247  (40.33) 85 (0.74) 39.64 (36.30)
Altrition rale (1% moveienr) (1.03) 1.28 {1.92) 8.58 (0.96) 114 (8.64) 9.54

G. Malturity profile of defined benefit obli

Particulurs Medical Gratuity Total
Benelit

a. March 31, 2023 0.08 60.86 61.94
b. March 31, 2024 0.12 1571 75.83
¢ March 31, 2025 0.14 87.62 87.76
d. March 31, 2026 0.15 100.33 100.48
¢ March 31, 2027 022 118.82 11944
[ March 31, 2028 10 March 31, 2032 1.80 733.74 735,53

Bommasandra ing) 4,
Anekal Tafyk
Hosur Roag
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Continental Automotive Componenls (India) Private Linited
Notes to the financial statements for the year ended 31 March 2022 (continued)

33 Related party transaction
{a) Names of related purties and description of relationships :

Nature of Relationship Name of Refated Parties

Uhimate Holding Company Continental AG, Germany

lHolding Company Continental Automotive GmbH. Germany
Fellow Subsidiaries Benecke-Kaliko AG, Germany

Continental Reilen Deutschland GmbH (Production). Germany
ContiTech Anteicbssysiemi GmbH. Genmany

Continental India Limited. Modipurom-India

Conti'Tech India Limited. Sonepat-India

Continental Tires (Shanghai) Co., Ltd. China

Cantinental Teves AG & Co. OHG. Germany

Continental Automotive Benclux BVBA. Belgium

Continental Automotive Brake Systems (1) P, Lid, Gurgaon-India
Continental Automotive Hungaria Kit. Hungary

Continental Automolive Systems S R 1., Rumania

Teves Servicios S.A. de C.V. Mexico

Continental Automotive Corparation K.K. Japan

Continental Automotive Corporation Co. Lid. Lianyungang China
Continental Automotive Systems (Tianjin) Co. Lid Tianjin-Ching
Continental Automotive Corporation.Changchun-China

CAC Philippines, Inc.Philippines

Continental Automotive Jinan Co, Lid., Jinan-China

ADC Automotive Distance Contral Systems Gmbll.Germany
Elektrobit Automotive GmbH, Germany

Elektrobit Austria GmbH, Vienna Austria

Elektrobit India Private Limited, Bangalore-tndia

Continental Tire the Americos LLC (Production).USA

Conti Temic microclectronic GmbH. Germany

Continemial Engineering Services GmbH Germany

Temic Automotive Philippines Inc. Philippines

Continental Automotive Systems {Shanghai) Co. L.1d. China
Continental Temic Electronics (Philippines), Inc.Calamba City-Philippines
Temic Automotive of North America, Inc USA

Quantum Inventions Privae Limited, Singapore

Continental Automotive Interior Wuhu Co., Lid.China
Continental Automotive Changehun Co. Limited, China
Continentat Powentrain Romania S.R.1L.Romania

Cantinental Aftermarket GmbH. Germany

Continental Trading Gmbh, Gennany

Continental Safety Engineering International Gmbl, Germany
Continental Mechanical Companents Genmany GmbH. Genmany
Cantinental Awomotive Austria GmblI. Austria

Continental Pty. Lid, Australin

Continental Brasil Indstria Automative Lida,

Continental Aulomotive Switzerland AG

Continental Automotive Asin Pacilic Co. Lid. Shanghai
Contincntal Automotive Changchun Co. 11d.

Continental Automotive Wuhu Co. Lid.

Continental Automotive Czech Republic s.r.0. Czech Republic
Continental Awtometive Czech Republic s.r.o

Contineatal Automotive Spain §.A,

Continental Automotive Trading France SAS

Continental Antomolive France SAS

Continental Automotive Trading UK Lid.
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Continental Automotive Components {India) Private Lintited
Notes to the financiul statements for the yeur ended 31 March 2022 (continued)

33 Related party disclosures (continued)

{(n) Names ol related parties and description of reluti hips (continued)

Nature of Relationship Nume of Related Partles

Jellow Subsidiaries (continued) Continental Automotive Trading Italia s.r.1.
Continental Autemotive Italy SpA
Continental Automative Japan K K.
Continental Automotive Electronics, 1LLC
Conunental Autemotive Systems Corporation
Continental Automotive Korea Ltd.
Continental Automotive Guadalajaca Mexico, S.A. de C.V.
Continental Guadalajara Services Mexico, S.A. de C.V.
Continental Automotive Muloysia Sdn, Bhd.
Continental Automotive Components Malaysia Sdn. Bhd.
Conlinental Automotive RUS, Russia
Continental Automotive Singapore Pte., Lid Singapore
Continental Awtomotive (Thailand) Co. L.td. Thailand
Continental Automolive Systems Inc, USA
Synerject Motoreyele Systems Changchun Co. Ltd. China
Syncrject SAS France, France
Phocnix Conveyar Belt India Private Lid. Kolkata-India
Emitec France S$.A.5., France
CPT Group GmbH,Germany
CPT Zwei GmbH,Gernany
CPT France SAS, France
CPT Japan K.K, Japan
Continental Powertrain USA LLC,Seguin-USA
Continental Powertrain Czech Republic s.r.o, Czech Republic
Continental Powertrain USA Newport-LLC
Continental Tire the Americos LLC,USA
Continental helligent Trunsport Systeins, LLC,USA
OSRAM Continental India, Bangalore-India
Continental Surface Solutions India Pvt Lwd, Satara India
Continental Automotive Bangkok Co. Ltd, Thailand
Vitesco Technologies Czech Republic s.ro. Czech Republic
Vitesco Technologies laly S.R L., haly
Zonar Sysiems e

Key management personnel Mr. Prashanth Doreswamy- Managing Director
Dr. Bernhard Willi Klumpp-Director
Mr. Philipp Von Hirschheydt { Joined with effcet from 15th March 2023)

(b) Trumsnctions with related party
(i) Key management personnel compensation

(INR in millions)

31 March 2022 31 March 2021

Shorl term employec benefits
Prashanth Doreswamy 20113 18.30
20.13 18.30

The remuncration lo KMP does not include the provisions mace for gratuity and compensated absences, os they are obtaiied on an actuarial basis
for the Company as a whole.
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Conti I Automotive Comy ts (Indin) Private Limited
Noles ta the finuncial statements for the year ended 31 March 2022 (continued)

33 Relaled party disclosures (continued)
(b) Transactions with related party (continued)

(INR in millions)
For the year ended 31 March 2022 31 March 2021
Purchase of property plant and equipment
Holding Compuny
Continenlal Automotive GmbH. Germany 1.385.10 536.16
Fellow Subsidiarics
Continental Automotive Corporation Co, Lid. Lianyungang - 0.21
Continental Teves AG & Co. OHG, Germany 79.34 125.63
Elektrobit Automative GmbH. Germany 22.03 %
Cantinenial Aulomotive Guadalajara Mexico, S.A. de C.V, - 7.21
Continental Automotive Electronics, LLC. 3.56 5.19
Continental Autemotive Hungaria K. Hunpary 1.88 2144
CAC Philippines, Inc Philippines - 0.04
ADC Automutive Distance Control Systems Gmbl Germany - 13.24
Continental Automative Singapore Pte, Lid. Singapore - 5.65
Others 11.6} 17.32
1,503.51 735,09
Sale of producis
Holding Company
Continental Automotive GmbH, Genmany 4772 206.79
Fellow Subsidiaries -
Continental Autamotive Brake Systems (1) Private Limited.Gurgaon-India 1,770.06 1,347.43
Continental Automotive Corporation K.K. Japan 294.34 369.09
Vitesco Technologies India Pvt. Lid 52623 1,018.04
Continental Automotive Components Malaysia Sdn. Bhd. 1.29 -
Continental Automotive Malaysia Sdn. Bhd 2171 21.20
Contmental Automotive Changchun Co. Lid. 0.13 1.82
Vitesca Technologics Czech 29.81 -
Continental Automotive Hungaria Kfl. Hungary 7528 -
Continental Automotive Guadalajora Mexico, S.A. de C.V. 6.53 1.16
Others 43.02 43.68
2,816.63 3,009.21
Sale of Services
Holding Company
Continental Automolive Ginbl, Germany B,383.39 6,:444.36
Fellow Subsidiarics
Continental Teves AG & Co. OHG. Germany 2,214.25 1,617.38
ADC Automutive Distance Control Systems GmbH.Germany 937.39 -
Continental Automouve Corporation K K. Japan 205.42 -
Others 192,22 403.3]

11,932.66 8,465.05




183

Continental Automotive Components (Indin) Private Limited
Notes to the financial statements for the year ended 31 March 2022 (continued)

33 Relnted party disclosures (continued)
(b) Transactions with related party (continued)

(INR in mitlions)

For the year ended 31 Murch 2022 31 March 2021

Purchase of material
Holding Company
Cantinental Automotive GmbH, Germany 22540 178.53
Fellow Subsidiaries
Continental Aulomotive Systems (Shanghai) Co. Lid. China 29.53 17.65
Continental Teves AG & Co. OHG, Germany 11,72 -
Vitesco Technologies India Pyt. Lid - 98 2]
Continenial Automotive (Thailand) Co. Ltd. Thailand E 50.58
Continental Automotive Changehun Co. Ltd, 1125 40.56
Continental Automotive Systems Inc, USA B 33.03
Conltinental Automotive Wuhu Co. Ltd. - 1915
Continental Automotive France SAS 60.87 5
Continental Teves AG & Co. OHG. Gennany (S 65.90
Continental Avtomotive Corporation Co, [.4d. Lianyungang China 3022 3
Vilesco Technologies Czech 153.33 107.40
Centinental Automotive Hungaria Kit, Hungary 37.07 -
Continental Automotive finan Co. Lid., Jinan-China 2035 -
Others 21576 387.44

795.52 998.51

Shared service expense
Ultimate Holding Company

Continental AG, Germany 2340 12,49

Holding Company

Continental Automotive GmbH, Germany 1,471.10 1,112.96

Fellow Subsidiaries

Others 33.69 103.25
1,528.19 1,238.70

Royalty fees

Holding Comipany

Continental Automotive GmbiH. Genmany 211,15 148.23

Fellow Subsidinries

Continental Teves AG & Co. OHG. Germany 88.54 54.66
299,70 202.88

Reimbursement of cxpenses paid

Ullimate Holding Company

Continental AG, Germany 13.36 -

Holding Compuny

Continental Automotive GmbH. Germany . 14.48

Fellow Subsidiarles

Continental Teves AG & Co. OHG. Germany - 20.27

ADC Autometive Distance Control Systems GmbH.Germany 6,70 12.61

Continental Automotive Corporation K.K. Japan 16,62 .

Continental Automotive Romania Srl - 10.81

Conti Temic microclectronic GmbH.Germany 5.07 10.06

Others 444 38.83

46.19 107.06
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Continental Aut ive Comyp ts (India) Private Limited
Nates to the financinl statements for the year ended 31 March 2022 (continued)

33 Related party disclosures (continucd)
(b) Transactions with related party (confinued)

(INR in millions)
Far the yeor ended 31 March 2022 31 March 2021
Reimbursement of expenses received
Holding Compuny
Continemal Automotive GmbH. Germany 531 283
Fellow Subsidiarics
Vilesco Technologies India Py, Lid 41.30 43 84
Conlinental Automotive Malaysia Sdn. Bhd, - 6.27
Continental Automotive Components Malaysia Sdn. Bhd. 827 “
Continental Automotive Corporation K K. Japan - 6.06
Vitesco Technologics Czech 6.69 -
Elekirobit India Private Limited, Bangalore-India 42.07 6.80
Continentat Tires (Shanghai) Co., Ltd, China - 5.67
Cantinental Automotive Changehun Co, 1.4d. 8.89
Continental Teves AG & Co. OHG. Germany - 518
Others 70,07 31.40
182.60 108,05
Otlier expenses (Training, testing and travel)
Ultim:ste Holding Company
Continemal AG, Germany 12.64 6.03
Holding Company
Centinental Automotive GmbH, Germany 4.78 6.58
Fellow Subsidiaries
Continental Automoltive Singapore Pte., Lid. Singapore 792 5
Continental Automotive Hungaria KRt. Hungary - 4,26
ADC Automotive Distance Control Systems GmbH.Germany 9.80 3
Elektrobit India Private Limiled, Bangalore-India 740 4
Conti Temic mictoelectronic GmbH. Germany 1.89 1.36
Temic Automotive Philippines Inc. Philippines 1374 -
Continental Teves AG & Co. OHG. Germany 340
Elcktrobit Automotive GinbH. Germany 238 46.92
Continental Autemotive Asia Pacific Co. Ltd. Shanghas 5.93 1.56
Others 39.28 36.62
109,16 109,33
Sale of property, plant and equipmnent
Fellow Subsidiaries
Vilesco Technologies India Pyt, Ltd 44 55 192.03
Continental Automotive Components Malaysia Sdn. Bhd. - 4.61
44.55 196.64
Other operating revenues
Fellow Subsidiarics
Vitesco Technologies India private Limited ( Emilec) - 10.00
Vitesco Technologics GmbH . 10.88
Continental Surface Solutions India Pvt Lid, Satara India 13.45 .
Vitesco Technologies - 16.03
Vilesco Technologies (Thailand) - 100.76
Others - 13.80
13.45 151.47
Rescarch and development expenses
Fellow Subsidiaries
Continental Automative Hungaria Kft. Hungary 0.52 -
Continental Teves AG & Co. GmbH , Germany - 052
Continental Holding China Co., Lid 1.56 -
Contnemal Automotive Corporation Co. Lid. Lianyungang China 0.01 -
Zonar Systems Inc 0.62 -

2.71 0.52
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Notes to the financial statements for the vear ended 31 March 2022 (continued)

tal Automotive Comy ts (India) Private Limitcd

33 Reclated party disclosures (continued)
(¢} Outstanding balances from related purty

(INR in millions)

31 March 2022

3] March 2021

Coniractunl Recelvable from related purlies

Holding Comipany

Continental Automotive Gmbl. Germany

Feltow Subsidiaries

Continental Auomotive Corporation. Changehun-China
Continentul Automotive Systems (Shanghai) Co. Lid. China
Continental Auwtomotive Jinan Co. Ltd., Jivan-China
Continental Automotive Changchun Co. Lid,

Cantinental Autamotive Corporation Co. Lid. Lianyungang China
Continenial Automolive Corporation K.X. Japan
Contmental Autamotive Benelux BVBA. Belgium

Vitesco Technologies Indin Pyvt, Lid

Others

Allowanees for credit losses-Contractual receivable from related partics

Contractual Payable to related parties

Holding Company

Caontincntal Automotive GmbH, Germany

Fellow Subsidiaries

Continenial Automotive Changchun Co, Ltd.
Continental Autamotive Corporation K.K. Japan
Continenlal Temic Electronics

Continental Amoinotve Systems Inc, USA
Continental Automotive (Thailand) Co. Ltd. Thailund
Others

Creditors for capital goods

Holding Company

Continental Autometive GmbH. Germany
Fellow Subsidiaries

Continental Teves AG & Co, OHG. Germany
Others

= 20.79
- 68,68
167.64 168.32
6152 58.88
76.47 70,00
101.15 34.27
245 14,95
- 831
15.39 .
46.73 17.86
(88.80) (83.72)
382,55 378.34
3543 34.75
43,35 42,94
3863 .
16.73 -
7597 60.43
- 1.47
3748 32.71
247.59 172.30
264 9.87
1.36 2.81
3.59 3.64
7.59 16.32
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Continental Automotive Components (Indin) Private Limitcd
Notes to the financiaf statements for the year ended 31 March 2022 (continucd)

33 Related party disclosures (continucd)
(c) Outstanding balances from related party (continued)

{INR in millions)
31 March 2022 31 March 2021
Employee payable (reimbursements from related partics)
Ultimate Holding Company
Continental AG, Germuny 0.80 5.18
Holding Company
Continental Automotive GmbH. Germany - 3.46
Fellow Subsidiaries
Cantinental Teves AG & Co. OHG. Germany - 15.16
Others (0.12) 3.66
0.68 27.46
Other Liabilitics
Ultimate Holding Company
Continental AG, Germany 5.86 5.04
5.86 5.94
‘Truade puyables
Holding Compnny
Continental Automotive GmbH. Germuny 216,27 285 30
Fellow Subsidiaries
Continentol Automotive Systems (Shanghai) Co. Ltd, China = 4,48
Continental Automolive Systems Ine, USA - 413
Continental Teves AG & Co. OHG. Germany 53.37 199.75
ADC Automotive Distance Control 27.10 -
Continental Temic Electronics 34.76 .
Continental Automotive Wuhu Co, Lid. - 0.54
Vilesco Technologies GmbH 110 53.60
Continental Awtomotive Changehun Co. Lid. 393 2348
Continental Automotive France SAS 18.83 6.24
Continental Automaotive ltoly SpA 7.50 11.56
Continental Automotive Interior Wuhu Co., Lid.China 27.12 31.59
Continental Automotive Corporation Co, Lid. Lianyungang China 16.03 3134
Vitesco Technologies India Pvt. Lid 0.78 -
Vilesco Technologies Czech 3237 36.74
Others 170.52 211.37
611.68 902.47
Loans
Fellow Subsidinries
Continental Surface Solutions India Pyt Ltd, Satara India 500.00 -
500.00 -
Trade reccivables
Holding Compnny
Continental Automotive GmbH. Gennany 1,321 64 317.25
Feltow Subsidiarics
Vitesco Technologies India PvL. Ltd 425.10 1,021.82
Continental Automotive Corporation K.K. Japan 59.57 71.22
ADC Automotive Distance Conlrol 935.44 -
Continenlal Teves AG & Co. OHG. Germuny 345.73 307.68
Continental Autometive Brake Systems (1) Private Limited Gurgaon-India 457.06 308.83
Continental Automotive Components Malaysia Sdn. Bhd. 743 4.60
Others 75.93 #4.52

3.627.91 2,115.92
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Notes to the financial statements for the year ended 31 March 2022 (continued)

34 Financinl instruments- Fair values & risk management

A, Accounling classifications and fair values
The following table shows the carrying amount and fair values of financial assets and financinl liabilitics:

As 31 March 2022
(INR in mulfians)

Carrying amount
Note Mandatorily st FVOCI-Debt  FVOCI-equity  Other financial assets. Total carrying

FYTPL - others instrunients instruments amortised cust amount
Financial assets not measured at fair value
Trade receivables 10 - - - 5,381.07 5.381,07
Cash and cash equivalents 1 - - - 267523 2,675.23
Other financial assels 7 - - - 1.053.25 1,053.25
- - - 2,109.55 9,109.55
Financial liability not measured at fair value
Trade payables 17 - - - 2.635.81 263581
Borrowings 16 1,387.30 1,387.30
Other financia) liabilities 13 - - - 244863 344863
Lease Jiabilities 29 8,051.08 8,051.08
- = = 14,522,582 14,522,82

Asat 31 March 2021

Carrying amou

Note Mandatorily st FYOCI-Debt  FYOCI- equity other financinl assels- Toinl carrying
FVTPL - others instruments instruments amortised cost amount

Financinl nssets not measured at fair value
Trade receivables 10 - - - 3,889.76 3,889,76
Cash and cosh equivalents 11 - - - 291997 291997
QOther financial assets 7 - - - 1,345.52 1,345,52

. & - 8,155,25 8,155.25
Financial liability not measured at fir value
Trade payables 17 - - - 2,799.36 2.799.36
Borrowings 16 1,372.59 1,372 59
Other financial liabilities 13 - - - 1,967.08 1,967.08
Lease liabililies 29 209815 2,098.15

« 2 - 8,237.19 8.237.1Y




188
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Notes to the financial statements for the year ended 31 March 2022 (continued)

34 Financisl instruments- Fair values & risk manngement {continucd)
B. Financial risk management objective nnd policics

The Company has exposure ta the followiny risks arising feom ils use of financial insfruments:
- Credit nisk

- Liquidity risk

- Market risk

Risk management framework

The Company's principal financial liabilities comprise trade and other payables. The main purpose of these financial liabilitics is 1o (inance the
Company’s operations. The Company's principal financial assets include trade and other receivables, cash and cosh equivalents that sre derived directly
from ils operations,

i Credit risk

Credit risk is the risk of financial loss to the Company if a customer or counterparly 1o a financial instrument fails w meet its contractual obligations, and
arises principally from the Company’s receivables from customer.

(u) Financial assets thot are not credit impaired

‘The Company his financial assets, which are in the nature of cash and cash cquivalents, advances 1o employees, unbilled revenue from related party,
interest accrued on lixed deposits and receivables from related parties which are not eredit impaired. These are contraciually agreed with either banks,
relaled parties or employees where the probebility of default is negligible.

(&) Financial assets that wre eredit impaired

Trade receivables

The Company predominaicly follows its Group Credit Policy driven by Ultimate Holding Company - Continental AG, Fhe Credit services team has
established a eredit policy under which cuch new customer is analysed individually for creditworthiness before the Company’s standard payment and
delivery terms and conditions are offered. The Compuny’s review includes external ratings, if they are available. Sale credit limits are established for
cach customer and reviewed half-yearly. It has appointed a Credit pement C lo supervise and recommend on the credit limits. standard
payment lerms, delivery terms and conditions in consultation with the Key account management team (KAM). The credit policy is determined in separale
maner for each group of customers based on the creditworthiness of the Customer. The Company's review includes external ratings, if they are available,
and in some cases bank references. Sale limits are established for cach customer and reviewed on periodical manner for each group of customers. Any
reccivables exceeding thase limits require approval from the eredit management committee,

The Company establishes an allowance for impainment that represcnts its estimate of expected losses in respect of trade receivables.,

Expected credit loss assessment for the Company as at 31 March 2022 and 31 Mareh 2021

The Company has divided all the debtors outstanding for the last 5 years into age beacket of current (not past dug), 0-12 months, 12-24 months, 24-36
months and amounts outstanding for more than 36 manths,

The Campany has calculated the impainnent loss arising on account of past frends in the default rate for time bucket

When determining whether the credit risk of s linancial asset has increased significantly since initial recognition and when estimating expected credit
losses, the Company considers reasonable and supponable information thit is relevant uad available without undue cost or effort, This includes both
quaniitative and qualitauve information and analysis, based on the Company's historical experience and informed credit assessment and including
forward looking information,

Expected credit losses are a probability-weighted estimate of credit losses, Credil losses are measured as the present value of all cash shottfslls (i.c. the
difference between the cash flows due to the Company in accordance with the contract and the cash flows that the Company expects to receive).

Out of the toiat wrade receivables of INR 5,381.07 million (31 March 2021 - 3,889.76 million), the exposure considered for expected credit Joss is INR
1,754.68 million (31 March 2021 : INR 1773.83 million). The balance which is not considered for impairment penains 10 imercompany receivables and
secured deblors.

The maximum exposure 1o credit nisk for trade receivables by peographic region is as follows - (INR i millions)
Carrying amount
31 March 2022 31 March 2021
India 1,664.61 1,734.75
Other regions 90,07 39,09

1,754.68 1,773.43
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Financial risk managenent objective and policies {continued)

As at 31 March 2022
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CINR in mellions)

Particulurs

Gross carrying Weighted-avernge Loss allowance

amount loss rate
Current { not past duc) 1,720.94 0.02% 0.30
Uplo 12 months 3222 0.07% 0.02
12-24 monlhs - 31.99%% -
24-36 monihs - 20.00% &
More than 36 months - 100.00% P
1,753.16 0.32
Third parties accounts receivable 1,753.16
Reeeivable (tom reloted partivs 3.627.91
Total trade receivable 5,381,07

As at 31 March 2021

Particulars

Gross carrying
amaouni

Weighted-average Loss nilowance

loss rate

Current ( nat past due) 1.523.22 0.02% 0.26
Upio 12 months 250,61 0.07% 017
12-24 months - 3.99% -
24-36 months - 20,00% 5
More than 36 months - 100.00% -

1,773.83 0.43
Third partics accounts receivable 1.773.83
Receivable from related panies 2,115.93
Total trude receivable 3,889.76

Movement in the allowance for Impairmeat in respeet of trade receivable

Pnrticulars

31 March 2022 31 March 2021

Balance at the begioning of the year

Amount writlen ofT
Net measurement of loss allowance

Balonce at the end of the yeor

043 1.33
.11 (0.90)
0.32 0.43

st Phase

ommasandra dl.Area
Anekal Taluk

Hosur Road




Continental Automotive Components (India) Private Limited
Notes to the financial statements for the year ended 31 March 2022 (continued)

34 Financial instruments- Fair values & risk management (continued)

B. Financial risk management objective and policics (continued)

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the abligations associated with its financial liabilities tha
seltled by delivering cash or another financial asset. The Company’s approuch to managing liquidity is to ensure, as for as possible, that it v
have sufficient liquidity to meel its liabilitics when they are due, under both normal and stressed conditions, without incurring un:
or risking damage to the Compuny's reputation. The board of directors is the chicf operating decision maker and the ultimate
liquidity risk management rests with the board of directors, which
management of the short-term, medium-term and long-term funding and liquidity management requircments.

The Company believes that the working capital is sufficient to meet its current requirements. Accordingly,

are
vill
acceptable losses
responsibility for

has established an appropriate liquidity risk management framework [or the

no liquidity risk is perceived,

The Company has access to INR 2,592.43 million of undrawn borrowing Bank fimit at the end of the reporting period.

Exposare to liguidity risk

The Company’s financial liabilities include trade payables, employee benefits payable, PCI
creditors for capital goods. The following are the remaining contractual maturities of fin

gross and undiscounted, and include contractual interest payments,

The table below provides details regarding the contractual maturities of significan! financial liabilities -

°C Loan (Pre-shipment credit in Foreign Currency) and
ancial liabilities at the reporting date. The amounts are

{INR in millions)
Careging 3 months 3-6 months 6-12 12-24  More than
As at 31 March 2022 Total or less months  months 24 months
Amount
Non-derivative financial liability
‘Trade payables 2.683.15 2.683.15  2,683.15 & - - .
Borrowings 1,387.30 1,387.30  1,387.30 - = = s
Other linancial liabilities 2.448.63 2.448.63 2,278.25 - - 170.38
Lease liabilities 8.051.08 8.294.08 261.79  7.782.32 56.46 97.96 95.55
Total 14,570.16  14,813.16  6,610.48  7.782.32 56.46  268.34 95.55
(INR in millions)
Carrying . 3 months 3-6 months 6-12 12-24  More than
As at 31 March 2021 Total or less months  months 24 months
Amount
Non-derivative financial liability
Trade payables 2.837.12 2.837.12 2,837.12 . - S -
Borrowings 1,372.59 1,372.59 1,372.59 - - « -
Other financial liabilitics 1.967.08 1.967.08 1,751.20 - - 21588 -
Lease liabilities 2,098.15 2416.46 135.16 76.335 99.35 113.34 1,992.26
Total 8,274.95 8,593.26 6,096.08 76.35 99.35 J329.22 1,992.26
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Coni A ive Comy (Indla) Private Linited
Notes 1o (he financial sinteiments for the yenr ended 31 March 2022 (continued)

B. Finawcisl Rish Manapement objective and pulicies {conlinued)

il Markel risk

Market nisk 15 the risk that changes in market prices - such as foreign exchange 1ates will affect the Compony's income or the valu of its hioldings of linancial snsiruments. Market risk 5

aunbutable to all market risk sensitive financial instruments including forefgn currency receivables and payables The Company is exposed to market sk promanly
rate risk. Thus, the exposure to market risk 15 a function of invusting and borrowing gctvines and revenue penerating and opeeating achivities in fore

18 o avind

In our foreign cusrency revenues and cosis

i} Exposurc to carreacy risk

The summary quantitanye data about the Company's exposuie 1o currency risk as reported 1o thie management is as follows.

clated 1o forign exchange
ign curmency. The objective of market risk

(INIin milions)

31 March 2022

31 March 2021

usp Euro Olbers Uso Euro Others
Trade and other payables 939.64 243390 3145 4% a7y 2,T25.08 2,53991
Trode aid other receivables 7312 1.071.41 128979 3730 L0935 4,104 83
Nel exposure in respect of recopnised assels snd labi 866,52 (637,45) (H44.31) 87449 1,631.93 (1,564.91)

i) Sensilivity Analysis

A Iy pussible

k ) of the US Dollar or Euro against all other

and ignores any impact of forecast sales and purchases.

cuarencies as al J1 March would have affected (he measurement of fingneial msliuments

denominated in a Forcign currensy and offected equity and profit or loss by the amounts shosen below This analysis assurmes that all ether variables, in particular inerest Fates, remann constanl

Equity. Net of Tax.

31 March 2022

USD( with every 1% movemynt)
EUR ( wath every 1% movemenl)
Others ( with every 1% movenent)

31 March 2021

USD{ with every 1% movenient)
EUR (with every 1% moveinent)
Others ( with every 1% movement)

3

i

Corporute social responsibilities

13 Weakening Str Weakeni
(8.67) 867 (6.48) 648
637 16.37) 477 1.
144 0.44) 1.08 (1.08)
(8.74) 874 (6.50) 650

(16.32) 1632 (12.14) 1204
1565 (15 65) 1164 {1164y

As sequired under section 135 of the Companics A1 2013, a Company, meeting the applicability of thicsholds needs 10 spend 31 Least 2% of its averaye net profit for e immediately preceding

three fi ial years on socrsl (CSR) The Company has constiuled 2 Corpurate Socil R

e

Lot

Doreswanty, Dr. Bembard Wil Klumpp and Me. Philipp Von Hirschheydh as its members,
Dyring the FY 2021

Deinily ol CSH cxpenditure:

a) Liross aniount required to be spent by the entity ducing the year
b) Amouot approved by the Board to be spent during the year

<) Arwount spent during the year ending on March 31, 2022
1) Construction/acquisition of any asset
it)  On purposes other than (i) above

2. the Company has spent Rs. 24 85 million on CSR activilies pumanly coveting areas namely ensunng |

y C a3 perthe Act

g Mr. P

Murch 31, 2012

bty and

Murch 31, 2021

d) Amount spent during the year ending on March 31, 2021
i) Construchion/acquisition of any asset
i} On purposes other than (1) above

¢) Details related 10 spent / unspent obligations:

i) Contribulion to Publie Trust
u)  Coniribution to Charitable Trusy
1) Unspent amouns i relation 1o;
- Ongoing project
- Other 1han ohgoing praject

Shortfall at the end of the year

Total of previous years shonfall

Rueason for shonfall

Amount spent on CSR activitics through related parties

Whether any provision made with respeel 1o a liabihty incurced by entering into 2 contioaal
abligation.

M85 2404
.85 24.04
hicash 1o be pald in cash Total
1485 = 24.85
Incush 10 be paid in cash Tutal
st 18.53 24.04
March 31, 2022 March 31, 2021
= 14.50
NA NA
No No

Anekal Taluk
Hosur Road
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Notes to the financial statensents for the yeur ended 31 March 2022 (continued)

36 Impact of COVID-19

In light of COVID-19 pand, the Company lias id! 1he possible effects that may impact vn crrying amount of propeny, plant and equipment, inangible assets, capiul woek 1n
progiess, ibla assets under develoy inventorics, and receivables In developing msumplions relating lo futuie i m d; beeause of thus pandenie, the
Compuity has used internal and external infarmatica such as future volume cstimate from business, contract terms, lnancial strengths of pannets, eie. The Company has dunie a SENSIIVILY
analysis and having teviewed the underlying data and the related sensitivity analysis, the Company expeets, the canrying amaunt of the aforesaid assets to be inaet The impact of COVID-19 on
the Company's financial stavements may diifer from that estinated s at the dale af approval of these statements.

-

7 Equnlisstion adjusiments;
‘T Campany in its normat course of business has transactions with its Eroup entitics localed oulside India in the nature of purchase of yaods and sale of products at apreed 1ransfer prices
Further, in terms of the understanding with the respective group entitics, the Company either receives or rses a charge for equalization for the same in the form of debit notes/credit noies that
sre exchanged between the parties
As al March 31, 2022, the Company bas ecorded Lability 1o group entities lowards cqualizaion charges payable of Re 218.27 nullion and has recorded receivables from Eroup entilies
towards cqualization charges reecivable of Rs. 382,55 million {net ofF uxpecred ceedit loss of Rs. 88,80 nullian)
of the abave:
- payables that are oulstanding for over ane year amount ta Rs, 224.86 million (of which the payables outstanding for more than 1 yeuts 13 19975 million) and,
~receivables that are outstanding for more than |5 mombis aggregate 1o Rs 420.21 mwillion.
Considering that, these balances ure ouistanding for more than the supulated linse, the Company obitained confirmation from tlie liolding company for setilernent of the bulaaces Basis such
<conlirmation, the Camnpany smiuated an approval request with R8I through the AD bank (Dewsch Bank) and obtained approvat on April 8, 2022 for setlement of the net balances through
Conunental AG, Gerniany.

Consequent 10 the approval, the Coampany would receive a ranittance of nel batance of EURO 2 77 million from Coutinental AG, Gemmany 1hraugh pocling method

38 Modified Special Incentive Packape Scheate (MSIPs)
‘The Company hiad applied lor MSIPS (Modificd Special Jncentive Package Scheme), an incentive sehente by the Ministry of Electranics and Information Technology (MEITY) in Decentber
2014
The incentive scherme was announced by MEITY 10 anach itwestinents in ordr io promote the Electronics System Design and Manufacturing scction. The schenie provides for 25% of the
tutal elipible capuial d asi ive for inv enis an eapital d
The Company’s applicalion was approved by MEITY an May 6, 2015, fur Ry 965,30 million under plrase | of the capital expendituce progeam wineh defined the chigible capex and other tules
19 be followed for receipt of the said incentive
The Compuny further meurred capiial expendituce from 2015 (i1l 2020 which ane eligible s pei the 2015 npproval and submitted the required applicatioa for such incentive in 3021,
Adier muliple audits and snspections against the application submitied, METTY granted incentive of 255 on the eligible capital expenditure amounting 1o Rs. 117,39 million (on (otal eligible
capinal expenditure of Is. 469.56 aullion) on March 17,2022 The umount was received in the bank en March 28,2022
Dursny the current year, the Company has recognized 1s incetive of Rs. 117.39 million as reduction from the camying amount of related property. plant and cyquipmient as equiced unader Ind
AS 20 Accordingly, the incentve is recognized in the Statement of Prafil & Loss over the useful life of related propeny, plant and cquipment

39 Changes in groop structure

The Company's ullimate parent. Contnental AG, has been domy 2 4estrucluring of the group wih respect to the Group Automative Business Sugment. Under the revised group structuce,
cerlain compauies incorporsted in Netherlunds are holding various legal entaties which ane part of the said segment,

Accordingly, these ure changes i the Contpany's sharcholders. Minority holdings of CAS-One Holdinggescllschaii Gmibh, Getmany (1 share equivalent 10 0.0000001433% of total
sharcholding) was translerred 1o CAH Holdings BV, Netherlands on Februory B, 2031 Shares held by Continental Automolive Gnibh, Geinuany (697,841,249 shares; Y9 999%,) were

ferecd 1o C A e Holdays Netherlands BV, Netherlands on June 30, 2622,
Accordingly, the revised group strucrure of tlie Campany would be as follows:
Parent — Ci | ive Haolding Netherlands BY
1 diale parent - Comti I ¢ Technologies Grbh

Ultimate parent - Continental AG

40 Now leuse for corporate office in BDongalore
‘The Company entered imo a lease ogrecment with MindConip Propentics PVt Lid (“lessor) in December 2020 and registered t June 2021 far Jease of SouthGate Tech Park premiises {land
and building togerhes referred 1o as "ihe property”),
Az pur the lease agreement, the Company has an opiion to purcliase the sad property including fit outs ara pre-det d hase price for a speaificd period i €., the Campany is required 1o
provide a wiilten natice (o the lessor of its intention (o purchuse on or before March 31, 2022 and camplete the payment of consideration and registration of the propeny by September 30,
2022. Purchase consideratian payable by the Company as per the ngreement 15 as follows:
Cost of Land + Building + Car parking {in million INR) 7.516.21

Deprecaated Fur-out cost-{in million INR) Llnizs
Total {in million INR) B.621 49

The Company started occopying the premises from mid-2021 and fully occupied the premises hy carly 2022

Ou March 28, 2022, the Company provided a wiitven letter to the lessor showeasing us intent to purchase the propeny. Subsequent to March 2022, the Comipany ook the necessary sieps for
basa of the property ocluding p g required due diligences and evaluating various funding options. The Company has repistered property in its name on Sepleniber 26, 2022

Tive purchiase ol vhe property will be funded through 70% cquity iram patent and 30% hrough show tenn loans from banks.

Right efusc asset and lease liabilisy recognised during the year s including the exercise price af purchase oplion as required under Ind AS 116,

Masandra Ind], A
Anekal Talyk
Hosur Roag
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Capita) Work-inrprogress apcing:

SR il
_ 31 Mach 2022
Particulary Awount in CWEP for a periad af Total
Lest than | year 1-2ycan 1-J yean Mave than 3 yvears
Projects i pe L7216 66 2% ™m 4277
Projects temporanly wipended - - B . .
— e Tuml 173204 446,25 193 42.77 1.249.11

A1 March 2021

Particulars in CWIP fuy o period of =
Fatal
Less than | year b-2 years 2-J years Muarc than 3 years
Veogects i progress 1,082 9G 4106 36032 M7 1,885 06
Viapeets temporanly suspended - - - - .
Total 1,U82,90 A116 36632 LT 1.385.06
a There ate no progects whose completion is overduc unider cagutal waik in progrens
b Thete ate no projects where achivinies has been suspended under capial wotk i pagress
© There are wo projects whase cost has exceeded the ougimal Dudget of ilie [Ty
Transactions and ralances with struck olf romipaAny;
Relativmbip with Relationship with
N
Naine of tie atruck off company ;Vilurrul'(rm“arllulu the |Inu!|oll ! the stonck off
with tluck ofT company company, ifany, Al previous perisd pany, if any,
1a be disclosed to be disclosed
VR Engincer Fayables 034 | Matenal Supplice 014 | Matensal Supplies
latetples Elccranics India I Lid Payabley 364 | Matenal Supplict 6 11| Matenal Supplice
Vivek Eopocees Payables 007 | Matenal Suppher -+ | Maternal Supplier

Adiitianal regulatory infarmation wol disclosed elsewhere in ihe standalone Standaloue financial statenient
| Hhero aee no propesties / asscts which are aot held or regnicred s ilie name of the Company (b opeityl, No preceedings have been nniated duting the yesr of ate pending agaimst ihe company
433t March 312022 for holding any benam propeny undsr Benami Propery Transactions (pralnbition) Act, 1088
2 "The Company has notiaded © iavested in Ciyplo cutiency of vinual cutency
V Tho Company ducs oot have any charges or sausiacion which is yet 1a tie tegustered wath Kegistnar of Companies beyond the stnutory penod
4 The Cuimpany baz not advanced of loaned of inwvested funds 0 any othet person(s) ar eatityiies), includimg focergn entitics dntermedisnies) with the understanding that the licancdiary shall
11 Direetly or mducuily lend o mvest in alber persans o1 entities wdennfied in any manncr whatsoever by o7 ua belalf af the company (Ultimate Denelicrancs) o
(u) provido any guarantee, secunty or the hike 10 ar on behal{ of 1he Utimate Deneficiznes
$ The Campany has not tscived any fund fiom any prtsonfs) or entityLies), including foreign eotines (Funding Py} with the wndizstanding (whether recorded in witing or atheewise) that the Company
shalt
1) dircetly on induectly tead o nvest i other persans or eatites 1deatified i any manner whatsscver by wr an behatf of 1he Fundiag Pany (Ulumate Benciicuanes) or
(1) pravide any guaraniee, secutity or the ke on behalf of the Ulumste Deneficianes,

6 The Compiny has na such transaction which 13 noi recarded 1m e books of sccounts thai has been sumendered of disclosed as incame duting the year i the L assessiments under the
Ineome Tax Act, 1961 (such a5, search or survey of any athet relevant pravisions of the lacorie Tax Act, 1961)

7 The Company s not glanied any loans or advances in the wature of losns 1o romatess, duectons, KMPs and the related parties (as defined uoder Companies Act, 2013, enther severally
ot joanily with any other perian

& The Company 15 not 3 declared widiul defaultes by any bank or finascal Institution or oiher lender

Previous penned's figures have been tegroupadiiechissificd where ever neeessary 10 correspond with cutrent year's classficatinnidisclosure

Tar and un beball of the Usard of Directors of /
Canth A ive Canyp (fidia) Pravate Lingted-

athanth Doreiwany
Managierg Miector & CEQ
DIN BEU6288

tulipp Von Wirschheyai

Valdrio Femandes
Head of Finance, Contolling IT & Law Company Secaetary
Membestip No. Al4176

. Sribivisalah

Bengalim
Date: 13 Sepiember 2022

1st Phase
Bommasandra Ind, Area
Anekal Taluk
Hosur Road




Continental Automotive Brake Systems (1) Private Limited

Provisional Balance Sheet as at 30 November 2022
(All amounts in Rupces Lakhs, unless otherwise stated)

Particulars Note As at As at
30 November 2022 31 March 2022
ASSETS
Non-current assels
Property, plant and equipment 1 8515 10,905
Capital work-in-progress I 1,292 531
Right of use asscls 1319 1,500
Intangible asscls 2 22 55
Inrangible asset under development 2 £ &
Finaneial assets
Loans 3 - =
Other financinl assets 3 204 204
Income tax assets 4 uz 218
Other non-current assels 5 3,845 1.050
Total non = currcnt assels 15,514 14,464
Current assels
Inventories 6 10,187 11,992
Financial asscts
Trade reccivibles 7 19,386 11,247
Cash and Cash Equivalents 8 22,833 13,299
Loans 3 - -
Other current asscts 3 1,090 1,040
‘Total Current assels 53,496 37,578
TOTAL ASSETS ﬁi!ﬂlﬂ 52.041
EQUITY AND LIABILITIES
Equity
Equity share capital 9 63,212 63,212
Other equity 10 (20.415) (34,072)
Total equity 33,797 29,140
Liabilities
Non-current liabilities
Financial liabilities
Lease lisbilities 1,634 1,848
Provisions 1 600 564
Deferred tax liabilities (Net)
Total non - current labilities 2,234 2412
Current liabilities
Financial liabilitics
Lease liabilitics 288 247
Trade payobles 2
= Ouistanding dues to Micro and Small enmerprises;and 309 395
- Quistanding dues 10 parties other than Micro and Small enterprises. 26,076 17413
- Provisions = <
Other financial lisbilitics 13 453 300
Provisions 11 86 4R
Other current liabilities 14 5,767 2,086
Total Current Liabilities 32,979 20,489
Total Liabilities 35213 22,901
TOTAL EQUITY AND LIABILITY 69,010 52,041

For and on behalf of Board of Dircctors of
Continental Automotive Brake Systems (1) Private Limited

Prashanth Doreswamy
Director
DIN : 06962488

Place: Bengaluru
Date : 12 December 2022

Prashant Kumar
Company Secretary

Membership No.: ACS 21571

Place: Bengaluru
Date : 12 December 2022
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Continental Automotive Brake Systems (I) Private Limited
Provisional Statement of Profit and Loss for the year ended 30 November 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

196

Particulars Note Period ended
30 November 2022 31 March 2022
1 Revenue from operations 15 58,505 09,484
11 Other income 16 2212 861
11 Total income (I + II) 60,717 70,345
1V Expenses
Cost of raw materials consumed 17.1 43,714 53,573
Purchases of stock-in-trade 17.2 529 529
Changes in inventorics of finished goods, work-in-progress and stock-in-trade 17.3 71 19
Employee benefits expense 18 1,728 2,682
Finance costs 19 148 242
Depreciation and amortisation expense 20 1,986 3,620
Other expenses 21 8,001 15,253
Taotal expenses (1V) 56,177 75,918
V  Profit/(loss) before exceptional items and tax (I - IV) 4,540 (5,573)
VI Exceptional Items - @
VII Profit/{Loss) before Tax (V - VI) 4,540 (5,573)
VIII Income tax expense
Current tax - -
Deferred wax - -
Tatal tax expense £ -
IX Profit for the year (VII - VIII) 4,540 (5,573)
X Other comprehensive income
(i) Ttems that will not be reclassified to profit or loss
- Remeasuremenl gain/(loss) on delined benefit liability 117 110
- Income tax relating to these items - -
Total other comprehensive income for the year 117 110
XI Total comprehensive income for the year (IX + X) 4,657 (5,463)
Earning per share (face value of Rs 10 cach)
Basic and Diluted (in Rs.) 0.72 (0.88)

C

For and on behalf of Board of Directors of
tive Brake Sy (I) Private Limited

Prashanth Doreswamy

Director

DIN : 06962488

Place: Bengaluru

Date : 12 December 2022

Prashant Kumar

Company Secretary
Membership No.: ACS 21571
Place: Bengaluru

Date : 12 December 2022
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Continental Automotive Brake Systems (I) Private Limited
Cash Flow Statement for the year ended 30 November 2022

(All amounts in Rupees Lakhs, unless otherwise stated)

Particulars

Period ended
30 November 2022

Year ended
31 March 2022

CASH FLOW FROM OPERATING ACTIVITIES

Profit before tax 4,540 (5,573)
Adjustments for:
Depreciation and amortisation expense 1,986 3,620
Interest expense on lease liabilities 137 231
Interest expense - Others 6 6
Interest income on deposits (76) (143)
Less on sale of property, plant and equipment {net) 14 12
Unrealised currency exchange fluctuation (gain)/ loss (net) 130 266
Operating cash flows before working capital changes 6,736 (1,581)
Changes in assets and liabilitics
Adjustments for (increase) / decrease in assets i-
Trade receivables (8,251) 114
Inventories 1,805 (153)
Loans - .
Other asscls (2,945) (75)
Adjustments for increase / (decrease) in liabilities :-
Trade payables 8,559 (3,568)
Provisions (191) {1
Other liabilities 4,232 659
Cash generated from operations 9.944 (4.674)
Income taxes paid (99) (165)
Net cash flow from/(used in) operating activitics (A) 9,845 (4.839)
CASH FLOW FROM INVESTING ACTIVITIES
Interest income on deposits 246 246
Payment for purchase of property, plant and equipment, intangible assets, capital work in (849) (338)
progress and Intangible asset under development (net)
Proceeds from sale of property, plant and equipment 646 1,496
Net cash used in investing aclivities (B) 42 1.404
CASH FLOW FROM FINANCING ACTIVITIES
Interest paid on leasc liabilitics (137) (231)
Principal repayment of Iease liabilitics (173) (209)
Net cash flow (used in)/from financing activities (C) 310 (440)
Net increase/ (decrease) in cash and cash equivalents (A+B+C) 9.578 (3.875)
Cash and cash cquivalents at the beginning of the year 13,299 17,174
Cash and cash cquivalents at the end of the year (refer note 9) 22,876 13,299
SUPPLEMENTARY INFORMATION:
Movement of financial liabilities Perlod ended Year ended
30 November 2022 31 March 2022
At the beginning of the year (current and non current) 2,097 2,282
Addilions 24 24
Interest expense accrued 137 231
Payment of lease liabilities (440) (440)

At the end of the year (current and non current)

1,818

For and on behalf of Board of Direclors of
Continental Automotive Brake Systems (1) Private Limited

rashanth Doreswamy

irector

DIN : 06962488
Place: Bengaluru
Date : 12 December 2022

R — T ]

Prashant Kumar

Company Secretary
Membership No.: ACS 21571
Place: Bengaluru

Date : 12 December 2022



Continental Automotive Brake Systems (I) Private Limited
Statement Of Changes In Equity for the year ended 30 November 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

(=) Equity share capital

Particulars Note

Amount

Balance as at 31 March 2021

Shares issued during the year 10
Changes in Equity Sharc Capital duc 1o prior petiod errors

R d balance at the b
Changes in equity share capital during the year

Balance as at 31 March 2022

Changes in equity share capital doring the year 10

ginning af the current reporting period

Changes in Equity Share Copital due to prior period crrors
Resiated balance at the beginning of the current reporting period
Changes in cquity share capital during the year

Balance as at 30 November 2022

{b) Other Equity

Particulars Note

632,118,770

632,118,770

632,118,770

Retained earnings

Items of other
comprehensive income
(Remeasurements of
defined benefit plans)

Total

Balance as at 1 April 2021 (A) 11

Addition during the year

Changes in accounting policy or prior period errors

Restaled balance a1 the beginning of the current reporting period

Dividends

Any other change (to be specified)

Profit for the year 11
Other comprehensive income for the year, net of income tax 1
Transferred to retained eamings 1
Balance as at 31 March 2022 (A + B)

Addition during the year

Changes in accounting policy or prier period errors

Restated balance at the beginning of the current reporting period

Dividends.

Any other change (to be specified)

Profit for the year 11
Other comprehensive income for the year, net of income fax 11
Transferred to retained camings 11
Balance as at 30 November 2022 (A+B+C)

(28,609)

(5,573)

e

110
{110

(28,609)

(5,573)
110

(34,072)

4.540

L7

(34,072)

4,540
17

{29,415)

(29,415)

For and an behalf of Board of Direclors of
Continental Automotive Brake Systems (I) Private Limited

Prashanth Doreswamy

Director

DIN : 06962488

Place: Bengaluru

Date : 12 December 2022

Prashant Kumar
Company Secrelary
Membership No.: ACS 21571

Place: Bengaluru
Date : 12 December 2022
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Continental Automotive Brake Systems (I) Private Limited
Notes forming part of the financial statements for the year ended 30 November 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

2 INTANGIBLE ASSETS AND INTANGIBLE ASSETS UNDER DEVELOPMENT
a) Intangible assets

Balance as at 31 March 2022

Additions
Capitalization
Balance as at 30 November 2022

Particulars Software Total

Gross block

Balance as at 1 April 2021 72 72

Additions 37 37

Deletions = -

Balance as at 31 March 2022 109 109

Additions - -

Deletions 35 35

Balance as at 30 November 2022 74 74

Amortisation

Balance as at | April 2021 33 33

For the year 21 21

Deletions - -

Balance as at 31 March 2022 54 54

For the year (13) (13)

Deletions 11 11

Balance as at 30 November 2022 52 52

Net block as at 31 March 2021 39 39

Net block as at 31 March 2022 55 55

Net block as at 31 November 2022 22 22
b) Intangible asset under development

Balance as at 1 April 2021 15

Additions -

Capitalization (15)
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Continental Automotive Brake Systems (I) Private Limited
Notes forming part of the financial statements for the year ended 30 November 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

3 FINANCIAL ASSETS
(unsceured and considered good, unless otherwisc stated)

As at As at
30 November 2022 31 March 2022
Loans
Other financial assets
Non-current
Balance with Bank
- Fixed Deposit for Margin Money 4] 41
- Security Deposits 163 163
204 204
4 INCOME TAX ASSETS
As at As at
30 November 2022 31 March 2022
Advance Income tax 317 218
317 218
5 OTHER ASSETS
(unsecured and considered good, unless otherwise stated)
As at As at
30 November 2022 31 March 2022
Non-Current
Capital Advances 43 63
Balance with government authorities
- Custom duty paid under protest 317 317
- Edu. Cess Paid under protest 20 20
- SVB recoverable 16 16
- Goods and Services tax input credit receivable
Considered good 3,449 634
Considered doubtful 60 60
Less: Provision for doubtful advances (60) (60)
Tools in process 0 -
3,845 1,050
Current
Advance to suppliers
Considered good 421 194
Considered doubtful 50 50
Less: Provision for doubtful advances (50) (50)
421 194
Advance to Employees 1 2
Balance with govemment authorities
- Balance with custom autheorities 624 624
Prepaid expenses 13 109
Export incentive receivable 30 30
Tools in process = 80
1,089 1,039




Continental Automotive Brake Systems (1) Private Limited
Notes forming part of the financial statements for the year ended 30 November 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

6 INVENTORIES
(VALUED AT LOWER OF COST AND NET REALISABLE VALUE)

202

Raw matcrial *
Work-in-progress
Finished goods *
Stock-in-trade *

* Goods-in-transit included above:

Raw material

Finished goods (pertains to sales goods-in transit)
Stock-in-trade

7 TRADE RECEIVABLES

Receivable considered good - Unsecured

8 CASH AND CASH EQUIVALENTS

Cash on hand*
Balances with banks
- In current accounts

As at As at
30 November 2022 31 March 2022
8,272 10,006
186 208
1,677 1,726
52 52
10,187 11,992
- 4,163
- 521
0 0
0 4,683
As at Asat
30 November 2022 31 March 2022
19,386 11,247
19,386 11,247
As at As at
30 November 2022 31 March 2022
22,833 13,299
22,833 13,299

* Amount below rounding off norm adopted by the Company.




Continental Automotive Brake Systems (1) Private Limited
Notes forming part of the financial statements for the year ended 30 November 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

9

10

203

SHARE CAPITAL
As at As at
30 Spetember 2022 31 March 2022
Authorised share capital:
662,250,000 (as at 31 March 2022: 662,250,000) cquity shares of Rs. 10 cach 66,225 66,225
66,225 66,225
Issued, subscribed and paid-up
632,118,770 (as ut 31 March 2022: 632,118,770) equity shares of Rs, 10 each 63,212 63,212
63,212 63,212
Reconcilintion of cquity share capital
Number of shares Number of shares
Balance as at 1 April 2021 632,118,770 632,118,770
Issued during the year - -
Balance as at 31 March 2022 632,118,770 632,118,770

Issucd during the year -

Balance as at 30 November 2022 632,118,770

632,118,770

Terms/ rights attached to equity shares :

The Company bas a single class of equity shares. Accordingly, all equity shares rank equally with regards to dividends and share in the Company’s residual assets. The equity
shares are entitled to receive dividend as declared from lime (o lime. The voting rights of an equity sharcholder on a poll (not on show of hands) are in proportion o its share
of the paid up equity capital of the Company. Voting rights cannot be exercised in respect of shares on which any call or other sums presently payable have not been paid.
Failure to pay any amount called up on shares may lead to forfeiture of the shares, On winding up of the Company, the holder of equity shares will be entitled 1o receive the

residual assets of the Company remaining alter distribution of all preferential amounts, if any, in propertion to the number of equily shares held.

Details of shares held by holding/ ultimate holding company:

As at 30 November 2022

Continental Automotive Holding Netherlands B.V., the holding company
CAH Holding B.V, The Netherlands

As at 31 March 2022

Continental Automotive Holding Netherlands B.V., the holding company
CAH Holding B.V, The Netherlands

As at 1 April 2021

Continental Automotive Holding Netherlands B.V ., the holding company
Continental AG, Germany, the ultimate holding company

Detalls of shares held by shareholders holding more than 5% shares of a class of shares:

As at 30 November 2022 As at 31 March 2022

Class of shares / Name of sharcholder Number of shares % holding in that class Number of % holding in that class

held of shares shares held of sharcs
Equity shares of Rs, 10 cach fully paid- 632,118,769 99.99% 632,118,769 99.99%

up held by Continental Automative
Holding Netherlands B.V, the holding
company

Details of shares held by premoters as on 30 November 2022

Promoter name No. of Shares* % of total shares % Change during the year
Continental Automotive Holding

632,118, 99.99% -
Nctherlands B.V 18,769 %

632,118,769 99.99% u

* There is no change in promoters from last year

OTHER EQUITY

As at
30 November 2022

Number of equity shares

632,118,769
1

632,118,769
l

632,118,769
1

As at
31 March 2022

Retained earnings

Balance at the beginning of the year (34,072) {28,609}

Add: Profit/(loss) for the year 4,540 (5,573)

Add: Transferred from other comprehensive income 17 110
(29,415) (34.072)




Continental Automotive Brake Systems (I) Private Limited

Notes forming part of the financial statements for the year ended 30 November 2022

(All amounts in Rupees Lakhs, unless otherwise stated)

11

12

PROVISIONS

Non-Current
Provision for employee benefits
Gratuity

Compensated absences
Long term service award

Other Provisions
Provision for decommissioning cost

Current

Provision for employee benefits
Gratuity
Compensated absences
Long term service award

Other Provisions
Provision for warranties

Details of movement in provision for decommissioning cost

At the commencement of the year
Provision made during the year
Provision reversed during the year
Amount utilized during the year

At the end of the year

Details of movement in provision for warranties

At the commencement of the year
Provision made during the yecar
Amount utilized during the year

At the end of the year

TRADE PAYABLES

Total outstanding due of micro enterprises and small enterprises
below for details of dues to micro and small enterprises}

Total outstanding due of creditors other than micro enterprises and small enterprises

204

As at As at

30 November 2022 31 March 2022
386 369

123 111

8 8

82 76

600 564

6 5

5 4

7 7

69 32

86 48

As at As at

30 November 2022 31 March 2022
76 70

6 6

82 76

As at As at

30 November 2022 31 March 2022
32 24

51 28

(20 (20)

63 32

As at As at

30 November 2022 31 March 2022
309 395

26,076 17,413

26,385 17,808




Continental Automotive Brake Systems (I) Private Limited

Notes forming part of the financial statements for the year ended 30 November 2022

(All amounts in Rupees Lakhs, unless otherwise stated)

13 OTHER CURRENT FINANCIAL LIABILITIES

Creditors for property, plant and equipment

Total outstanding due of micro enterprises and small enterprises
below for details of dues to micro and small enterprises}

Total outstanding due of creditors other than micro enterprises
and small enterprises

Employee payables

14 OTHER LIABILITIES

Current

Advances received from customers

Customs duty payable

Provident fund and ESI payable

TDS payable

Goods & Services tax payable
Provisions for expense

205

As at As at

30 November 2022 31 March 2022
- 44

- 4

453 252

453 300

As at As at

30 November 2022 31 March 2022
83 875

15 16

82 212

3,383 386

2,204 597

5,767 2,086
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Continental Automotive Brake Systems (I) Private Limited
Notes forming part of the financial statements for the year ended 30 November 2022

(All amounts in Rupces Lakhs, unless otherwise stated)

15 REVENUE FROM OPERATIONS
Period ended Year ended
30 November 2022 31 March 2022
Sale of products
Finished goods 57,742 67,209
Traded goods 565 565
Total Sale of products (A) 58,307 67,774
Sale of services (B)
Engineering Service-R&D - 353
Engineering Service-other 172 898
Total Sale of services (B) 172 1,251
Other operating revenues
Scrap sales 26 49
Sale of tools - 410
Total other operating revenues (C) 26 459
Total Revenue from operations (A+B+C) 58,505 69,484
16 OTHER INCOME
Period ended Year ended
30 November 2022 31 March 2022
Interest income
on bank deposits 76 143
others - g
76 143
Export incentives 139
Foreign exchange fluctuation gain (net) 55 513
Miscellancous income 2,081 66
2,212 861
17.1 COST OF RAW MATERIALS CONSUMED
Period ended Year ended
30 November 2022 31 March 2022
Inventory of raw materials at the beginning of the year 10,006 9,834
Add: Purchases of raw materials 41,980 53,745
51,986 63,579
Less: Inventory of raw materials at the end of the year 8,272 10,006
Cost of raw materials consumed 43,714 53,573
17.2 PURCHASES OF STOCK IN TRADE
Period ended Year ended
30 November 2022 31 March 2022
Purchase of Stock in Trade 529 529
529 529




Continental Automotive Brake Systems (I) Private Limited

Notes forming part of the financial statements for the year ended 30 November 2022

(All amounts in Rupees Lakhs, unless otherwise stated)

17.3

18

19

20

CHANGES IN INVENTORIES OF FINISHED GOODS, WORK IN PROGRESS AND STOCK IN TRADE

Inventories at the end of the year:
Finished goods

Work-in-progress

Stock-in-trade

Inventorics at the beginning of the year:
Finished goods

Work-in-progress

Stock-in-trade

Net (increase) / decrease
Finished goods
‘Work-in-progress
Stock-in-trade

EMPLOYEE BENEFIT EXPENSES

Salaries, wages and bonus

Contribution to provident and other funds
Gratuity

Compensated absences

Staff welfare expense

FINANCE COST

Interest cxpense on leasc liabilities
Interest expense on MSME
Interest expense - Others

DEPRECIATION AND AMORTISATION EXPENSES

Depreciation of property, plant and equipment
Amortisation of right of use assets
Amortisation of intangible assets

207

Period ended Year cnded
30 November 2022 31 March 2022
1,677 1,726

186 208

52 52

1,915 1,986

1,726 1,524

208 379

52 102

1,986 2,005

49 (202)

22 171

- 50

71 19

Period ended Year ended

30 November 2022

31 March 2022

1,487 2,291

60 107

50 78

19 27

112 179

1,728 2,682

Period ended Year ended

30 November 2022 31 March 2022
137 231
5 5
6 6
148 242
Period ended Year ended
30 November 2022 31 March 2022
1,792 3,323
181 276
13 21
1,986 3620

. =



Continental Automotive Brake Systems (I) Private Limited
Notes forming part of the financial statements for the year ended 30 November 2022
(All amounts in Rupees Lakhs, unless otherwise stated)

21 OTHER EXPENSES

Period ended
30 November 2022

208

Year ended
31 March 2022

Consumption of stores and spares 157 223
Power and fuel 289 444
Contractual manpower 502 737
Repairs and maintenance
- Plant and machinery 185 234
- Others 139 117
Rates and taxes 3 71
Insurance 89 105
Travelling and conveyance 115 86
Freight and forwarding 195 258
Selling and distribution 2 6
Other Business Obligations - 2,792
Office expenses 4 4
Rescarch and development 5 13
Communication 11 22
Legal and professional 31 62
Audit fees * 18 18
Warranty 51 28
Corporate overheads and Royalty 6,169 9,919
Bank charges 6 21
Printing and stationery 7 7
Loss on sale of property, plant and equipment (net) 14 12
Miscellaneous expenses 9 74
8,001 15,253
*Audit fees (excluding applicable taxes)
As auditor
- Statutory audit 16 16
- Other certification fees 1 1
- Outlays 1 1
18 18
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Continental Lighting India Private Limited

Unaudited Balance sheet as at November 30, 2022
(All wmounts in Indian Rupees in Thousands, except as otherwise stated)

Provisional
As at As at
Notes v 30, 2022 March 31, 2022
EQUITY AND LIABILITIES
Shareholders' funds
Share capital 3 80,400 80,400
Reserves and surplus 4 1,18,492 98,983
1,98,892 1,79,383
Non-current liabilities
Long-term provisions 5 9.815 9,086
9815 9,086
Current liabilities
Trade payables 6
Total outstanding dues of micro enterprises and small enterprises - -
Total outstanding dues to creditors other than micro enterprises 16,471 3,127
and small enterprises
Other current liabilities 7 20611 64,554
Short-term provisions 5 5.021 6,665
42,103 74,345
2,50,810 2,62,814
ASSETS
Non-current assets
Property, plant and equipment 8 18,042 21,223
Intangible assets 9 5.795 15,292
Deferred tax assets 10 10,789 10,789
Long-term loans and advances 1 - -
34,626 47,304
Current assets
Trade receivables 12 12,180 21,536
Cash and cash equivalents 13 1,87.656 1,85.883
Short-term loan and advances 11 16,348 8,091
Other current assets 14 - -
2,16,184 2,15,510
2,50.810 2,62,814
The accompanying notes are an integral part of the financial statements
For ANKH & Associates For and on Behalf of the Board of Directors of
Chartered Accountants Continental Lighting India Private Limited
ICAI Firm registration number: 0153308 6’.
‘ 0 WA~ W
[ Z \:\\ g "/’ m v‘l (~/
K M Narasimha Murthy 7 | X 0 Vidyasagar Sriperumblidur Vinayak Shridhar Bhat
Pariner e Managing Director Company Secretary
Membership number: 205382 DIN' 08240576 Membership number. AS3560

Place: Bengaluru
Date: 13.12.2022
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Continental Lighting India Private Limited

Unaudited Statement of Profit and Loss for the year ended November 30, 2022

(All amounts in Indian Rupees in Thousands, except as otherwise stated)

INCOME

Revenue from operations
Income from research and development services

Other income

EXPENSES

Employee benefits expense
Depreciation and amortisation expense

Other expenses

Profit before tax
Tax expense
Current tax
Deferred tax (credit)

Net profit

Earnings per equity share [nominal value of share Rs. 10 each (March 31,

2022 - Rs. 10 each)]
Basic (Rs))

Weighted average number of shares used in computing above

Basic (Nos )

The accompanying notes are an integral part of the financial statements

For ANKH & Associates

Chartered Accountants

ICAI Firm registration number: 0153308

K M Narasimha Murthy (‘\7 \

Partner

Membership number: 205382 )

Provisional
Notes For the year ended For the year ended
November 30, 2022 arch 31, 2022
1,99,856 3,20,158
15 - 2,628
1,99.856 3,22,786
16 93,818 1,30,905
17 16,547 31,390
18 63422 1,16,104
1,73,787 2,78,399
26,069 44,387
6,561 20,118
- (3,664)
6,561 16,454
19,508 27,933
243 347
80,40,000 80,40,000
For and on Behalf of the Board of Directors of
Continental Lighting India Private Limited
s
o / 4 T
Qu aéxa AN M uAﬂIJ’
Vidyasagar Sriperumbu -ur Vinayak Shridhar Bhat
Managing Director Company Secretary
DIN: 08240576 Membership number: A53560
Place: Bengaluru

Date: 13.12.2022

Internal
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Continental Lighting India Private Limited

Unaudited Cash flow statement for the year ended November 30, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

A. CASH FLOWS FROM OPERATING ACTIVITIES

Profit before tax

Adjustments
Depreciation and amortisation expense
Profit on sale of property, plant and equipment and intangible assets
Interest on borrowings

Operating profit before working capital changes

Movement in working capital
Increase in Trade payables and Other current habilities
Increase in Provisions
Decrease in Trade receivables
Decrease/(Increase) in Loans and advances
Decrease in Other current assets

Cash generated from operations
Direct taxes paid (net of refund)
Net cash generated from operating activities

B. CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of property, plant and equipment and intangible assets
Proceeds from sale of property, plant and equipment and intangible assets
Net cash generated from/(used in) investing activities

C. CASH FLOWS FROM FINANCING ACTIVITIES

Interest pard on borrowings
Net cash flow (used in) financing activities

Net increase in cash and cash equivalents (A + B+ )
Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of the year

Components of cash and cash equivalents

Balance with scheduled bank on current account
Total cash and cash equivalents

The accompanying notes are an integral part of the financial statements

For ANKH & Associates
Chartered Accountants y
I Firm registration number: 0153308~ CN\

K'M Narasimha Murthy q
Partner GA 2/
Membership number: 205382\

For the year ended For the year ended
Notes Nov 30, 2022 March 31, 2022
26,069 44 387
16,547 31,390
- (2.628)
42,616 73,150
(30,598) 31,726
2363 1,946
9,355 4,039
(8.255) 11,032
- 224
(27,135) 48,967
15,481 1,22,117
(9,839) (15,920)
5,642 1,06,197
(3,870) (6,975)
- 16,568
(3,870) 9,593
1,773 1,15,790
1,85,883 70,093

1.87.656 1,85.883

1,87.656
1,87,656

1,85,883
1,85,883

For and on Behalf of the Board of Directors of
Continental Lighting Indis Private Limited G

-
o
S v ngehoq (N d«”’f
Vidyasagar Sryperumbudiir Vinayak Shridhar Bhat
Managing Director Company Secretary
DIN: 08240576 Membership number: A5S3560

Place: Bengaluru
Date: 13.12.2022
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Continental Lighting Indin Private Limited

Notes to financial statements for the year ended November 30, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

3. Share capital

Authorised sharcs
8,040,000 (March 31, 2022 - 8,040,000) equity shares of Rs. 10 each

Issued, subscribed and fully paid-up shares
8.040,000 (March 31, 2022 - 8,040,000) equity shares of Rs 10 each

(a) Reconciliation of the number of equity shares outstanding at the beginning and at the end of the year

As at Asat
Nov 30, 2022 March 31, 2022
80,400 80,400
80,400 80,400
80,400 80,400
80,400 80,400

November 30, 2022 March 31, 2022
No. of shares Amount No. of shares Amount
At the beginning of the year 80,40,000 80,400 80,40,000 80,400
Changes during the year - - - -
Outstanding at the end of the year 80,40,000 80,400 80,40,000 80,400

(b) Terms/rights attached to equity shares

The Company has only one class of equity shares having a par value of Rs. 10 per share Each holder of equity shares is entitled to one vote per share. The
dividend proposed by the board of directors is subject to the approval of the shareholders in ensuing Annual General Meeting,

In event of liquidation of the Company, the holders of equity shares would be entitled to receive remaining assets of the Company. The distribution will be in

proportion to the number of equity shares held by the shareholders

(¢) Details of shareholders in the Company

Name of the shareholder November 30, 2022 March 31, 2022
No. of shares % holding No. of shares % holding
Equity shares of Rs_10 each, fully paid-up
Continental Automotive Holding Netherlands B.V., the Holding
Company 79,59,600 99% 79,59.600.00 99%
CAH Holding B.V_, Netherlands 80,400 1% 80,400.00 1%
80,40,000 100% 80,40,000 100%
(d) Details of shares held by promoters - equity shares of Rs, 10 each, fully paid-up
Promoter name No. of shares at Changes during No. of shares at % of total shares % change
the beginning of the year the end of the during the year
the year year
November 30, 2022
Continental Automotive Holding Netherlands
B V., Netherlands, the Holding Company 79,59,600 79,59,600 100% -
CAH Holding B.V., Netherlands 80.400 - 0% -
80,40,000 - 79,59,600 100% -
March 31, 2022
Continental Automotive Holding Netherlands
B.V., Netherlands, the Holding Company 79.59.600 R 79.59.600 99% R
CAH Holding B.V., Netherlands 80,400 - 80,400 1% -
80,40.000 - 80,40,000 100% -

As per records of the Company., including its register of shareholders/members, the above shareholding represents legal ownership of shares

Intemal
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Continental Lighting India Private Limited

Notes to financial statements for the year ended November 30, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

4. Reserves and surplus

Surplus in the statement of profit and loss

Balance as per last financial statements
Add: Profit for the year

Net surplus in the statement of profit and loss

5. Provisions

Provision for employee benefits
Gratuity
Compensated absences
Provision for income tax (net)

6. Trade payables

Total outstanding dues of micro enterprises and small enterprises®
Total outstanding dues of creditors other than micro enterprises and small enterprises*®

*Based on the information available with the Company, there are no suppliers who are registered as micro, small or medium enterprises under "The Micro,

As at Asat
Nov 30. 2022 March 31,2022
98,983 71,050
19,508 27,933
1,18,491 98,983

Long-term Short-term

Nov 30, 2022 March 31, 2022 Nov 30, 2022 March 31, 2022
9815 9,086 1,079 604
- & 3,147 1,988
5 = 795 4,073
9,815 9,086 5,021 6,665

Asat As at
Nov 30, 2022 March 31,2022
16,471 3,127
16,471 3,127

Small and Medium Enterprises Development Act, 2006" as at March 31, 2022 and March 31, 2021

**Includes dues to related parties (Refer Note 20)

(a) Trade payables ageing schedule

Unbilled Less than 1

1-2 years 2-3 years More than 3 years Total
year
November 30, 2022
Total outstanding dues of micro enterprises - - = < =
and small enterprises
Total outstanding dues of creditors other 16,471 - - - 16,471
than micro enterprises and small enterprises
Total 16,471 - - - 16,471
March 31, 2022
Total outstanding dues of micro enterprises N = : 3 -
and small enterprises
Total outstanding dues of creditors other 3,127 - - - 3,127
than micro enterprises and small enterprises
Total 3,127 - - - 3,127
Asat As at

7. Other current liabilities Nov30,2022  March31,2022
Unearned revenue (Refer Note 20) - 45,028
Other misc. accruals for operating exp 3519 3,798
Salaries and bonus payable 12,883 10,779
Statutory dues payable 4,209 4,949

20,611 64,554

Internal
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Continental Lighting India Private Limited

Notes to financial statements for the year ended November 30, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

8. Property, plant and equipment

214

Leasehold Plant and Computer Office Total
improvement equipment equipment
Cost
At Apnl 1, 2021 1,755 65,140 5,752 5,016 77,663
Additons - 2,206 145 - 2,351
Disposals (1,755) (10418) (922) (80) (13,175)
At March 31,2022 - 56,928 4,975 4,936 66,839
Additions - 3,870 - - 3,870
Disposals - - s = =
At November 30, 2022 - 60,798 4,975 4,936 70,709
Depreciation
At April 1, 2021 1,755 27,721 3,460 4,768 37,704
Charge for the year - 10,308 1,584 159 12,051
(1,755) (1,670) (632) (80) (4.137)
At March 31, 2022 - 36,359 4412 4,847 45,618
Charge for the year - 6,625 335 90 7,050
Disposals - - - - -
At November 30, 2022 - 42,984 4,747 4,937 52,668
Net block
At March 31, 2022 - 20,569 563 89 21,221
At November 30, 2022 - 17,814 228 - 18,041
9. Intangible assets
Software Goodwill Total
Cost
At Apnil 1, 2021 39,594 30,441 70,035
Additions 4624 - 4624
Disposals (5.386) - (5,386)
At March 31,2022 38,832 30,441 69,273
Additions = - =
Disposals - = =
At November 30, 2022 38,832 30,441 69,273
Amortisation
At April 1,2021] 20414 14713 35,127
Charge for the year 13,251 6,088 19339
Disposals (484) - (484)
At March 31,2022 33,181 20,801 53,982
Charge for the year 5426 4,070 9,496
Disposals & 5 =
At November 30, 2022 38,607 24,871 63,478
Net block
At March 31, 2022 5,651 9,640 15,291
At November 30, 2022 22§ 5,570 5,795
As at Asat
10. Deferred tax assets Nov 30, 2022 March 31, 2022
Differences in depreciation in block of property, plant and equipment and intangible assets as 7.304 12,577
per tax books and financial books
Expenditure debited to the statement of profit and loss in the current year but allowable for tax 3,485 4203
purposes in following years
10,789 16,780

Internal




Continental Lighting India Private Limited 215

Notes to financial statements for the year ended November 30, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

11. Loans and advances Long-term Short-term
(Unsecured, considered good) Nov 30, 2022 March 31, 2022 Nov 30, 2022 March 31, 2022
Advance income tax (net of provision for taxation) - - - -
Prepaid expenses - - 253 2,823
Advance 10 suppliers - - 2,804 151
GST input credit receivable - - 13,289 5,117
= - 16,346 8,091
Asat As at
12. Trade receivables* Nov 31,2022 March 31, 2022
(Unsecured, considered good)
Trade ivabl
Outstanding for a period exceeding six months from the date they are due for payment - =
Other receivables 12,180 21,536
12,180 21,536
*Receivable from related parties (Refer Note 20)
(a) Trade receivables ageing schedule
Particulars Outstanding for following periods from due date of payment Total
Current but| Less than
sede: |omuatin 6 months-1 year 1-2 years More than 2 years
November 30, 2022
Trade receivables - considered good - 12,180 - - - 12,180
Trade receivables - considered doubtful - - - - " -
Total - 12,180 - - - 12,180
March 31, 2022
Trade receivables - considered good - 21,536 - - - 21,536
Trade receivables - considered doubtful - - - - - -
Total - 21,536 - - - 21,536
Asal As at
13. Cash and cash equivalents Nov 30, 2022 March 31,2022
Balance with scheduled bank on current account 1,87,656 1.85.883
1,87,656 1,85,883
14. Other current assets**
(Unsecured, considered good)
Unbilled revenue - -

**From related parties (Refer Note 20)

Internal



Continental Lighting India Private Limited

Notes to financial statements for the year ended November 30, 2022
(All amounts in Indian Rupees in Thousands, except as otherwise stated)

For the year ended For the year ended
Nov 30, 2022 March 31,2022
15, Other income
Profit on sale of property, plant and equipment and intangible assets - 2,628
- 2,628
16, Employee benefits expense
Salanes, allowances and bonus 86,866 1,20,546
Contribution to provident fund and other funds 4,763 6,421
Gratuity expense 1,939 3,569
Staff welfare expenses 250 369
93,818 1,30,905
17. Depreciation and amortisation expense
Property, plant and equipment 7,050 12,051
Intangible assets 9,496 19,339
16,546 31,390
18. Other expenses
Consumables 650 966
Rent 13,431 18,727
Electricity charges 2,736 2,280
Rates and taxes 225 318
Insurance 2227 4,144
Repairs and maintenance
Building 2,843 4,367
Plant and machinery 3,927 4,506
Others 9,963 9,216
IT support service charges (Refer Note 20) 9,560 42,838
Custom duty and handling charges on consumables 1,462 700
Travelling and conveyance 1,42 2018
Communication expenses 323 3,569
Contract processing charges 9.801 12,655
Legal and professional fees 2,304 4,010
Foreign exchange loss, net 1,809 4,590
Miscellaneous expenses 738 1,200
X LIGI0
Payment to auditor (included under legal and professional *
Statutory audit fee 333 1,525
Tax audit fee 67 150
300 1,675

*Excluding taxes and reimbursement of expenses

Internal

216



Conti; I Aut tive C (India) Private Limited
Balance Sheet
(ANR tn millions)
As at Note 30 Nov 2022 31 March 2022
Assets
Non-current assets
Property, plant and equipment 4 13,780.97 5,590.71
Right-of-use asscts 41 21573 8,044 33
Capital work in progress 3,853.04 224911
Intangible asscts ) 3295 58.00
Financial pssets
Louns 6 500.00 500.00
Other financial assets 7 51.58 86 49
Other non-current assets 8 68.08 66.13
Deferred tax assets (net) 27 71907 578.27
Income tax assets (net) 27 293.54 298 .83
Total non-current assets 19,514.93 17,471.87
Current assets
Inventories 9 223499 1,790.84
Financial assets
Trade receivables 10 5.587 08 538107
Cash and cash equivalents Il 3.093.81 2,67523
Other financial assets 7 62458 966.76
Other current assets 8 704.29 55339
Total current assets 12,244.75 11,367.29
Total assets 31,759.68 23£9.M
Equity and liabilities
Equity
Equity share capital 12.1 941321 6,97841
Other equity 122 7,567.44 3.21042
Total equity 16,980.65 10,188.83
Non-carrent liabilities
Financial liabilities
Lease liabilities 13352 151.00
Other financial liabilines 13 179.56 17037
Provisions 15 544.09 623.01
Total non-current liabilities 857.17 94438
Current liabilities
Financial liabilities
Borrowings 16 4,033.98 1,387.30
Lease liabilities 96.51 7.900.08
Trade payables
Total outstanding dues to micro and small enterprises 17 63.71 4734
Total outstanding dues to creditors other than micro and small 17 3,692.25 203581
enterprises
Other financial abilities 13 2,102 84 2,278.26
Other current Liabilities 4 256,24 26107
Provisions 15 22051 96.17
Income tax liabilities (net) 27 3,455 .82 3.099.92
Total current liabilities 13,921.86 17,705.95
Total linbilities 14,779.03 18,650.33
Total equity and liabilities 31,759.68 __28.839.16_
Jfor and on behalf of the Board of Directors of
Conti | Aut ive Comy (India) Private Limited

unth Doreswamy
aging Director & CEQ

DIN: 06962488

Valerio Fernandes
Head of Finance, Controlling I'T & Law

Bengaluru

Date: 13 December 2022

{)/

G. S asaiah
Company Secretary
Membership No.: A14176
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Continental Automotive Components (India) Private Limited
Statement of profit and loss

(INR in millions)

For the year ended Note 30 Nov 2022 31 March 2022
Revenue from operations 18 20,848.66 24,784 58
Other income 19 136.34 484.07
Total income 20,985.00 25,268.65
Expenses
Cost of matenal consumed 20 6,575.19 8,087.28
Purchase of stock in trade 21 497.71 45843
gz;:ges in inventories of finished goods, work-in-progress and stock-in- 2 (110.09) 33.64
Employee benefits expense 23 6,647.72 7,364.78
Finance costs 24 429.28 859.82
Depreciation and amortisation expenses 25 1,563.17 2,106.42
Other expenses 26 4,345 .96 4.819.73
Total expenses 19,948.94 23,730.10
Profit before income tax 1,036.06 1,538.55
Tax expense: 27
Current tax
for the year 515.80 541.82
relating to earlier years (43.76) 1.09
Deferred tax credit (140.80) (54.45)
Total Tax expense 331.24 488.46
Profit for the year 704.82 1,050.09
Other comprehensive income
ltems that will not be reclassified subsequently to profit or loss
Remeasurement (gains)/ losses on defined benefit liability/ asset - 110.78
Income tax relating to items that will not be reclassified o profit or loss 27 - 26.02
Other comprehensive loss /(income), net of tax - 136.80
Total comprehensive income for the year 704.82 913.29
Earnings per share (Nominal value INR 10 each): 28
Basic and diluted 0.95 1.50
Weighted average numbers of equity shares used in computing earnings per share
Basic and diluted 738,753,873 697.841.250

Jor and on behalf of the Board of Directors of

Continental Automotive Components (India) Private Limited

Prashanth Doreswamy
Managing Director & CEO
DIN: 06962488

Valerio Fernandes
Head of Finance,Controlling, IT & Law

Bengaluru
Date: 13 December 2022

». Srinivasaiah
Company Secretary
Membership No.: A14176
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Conti 1 Aut ive C (India) Private Limited
Notes o the financial statements for the year ended 30 Nov 2022

1. Reporting entity

Continental Automotive Components (India) Private Limited (the ‘Company’) is a company domiciled in India, with its registered office situated
at Plot No 538, Bommasandm Industrial Area, Attibele Hobli, Anekal Taluk, Bangalore 560099, The Company is primarily engaged n the

business of manufacturing and trading of instrumentation products, clusters, sensors and other allied I s for the automobile industry. The
Company is a subsidiary of Co 1 Aut ive GMBH, Genmany and its ultimate holding company is Continental AG, Germany
2. Basis of preparation

A. Statement of compliance

These financial statements of the Company have been prepared in accordance with Indian Accounting Standards (Ind AS) as per the Companies
(Indian Accounting Standards) Rules, 2015 notified under Section 133 of Companies Act, 2013, (the ‘Act') and other relevant provisions of the
Act.

The financial statements were authorised for issuc by the Company's Board of Directors on 13th December 2022

Details of the Company's significant ing policies are included in Note 3

B. Functional and presentation currency

These financial statements are presented in Indian Rupees (Rs.), which is also the Company’s functional currency. All amounts have been rounded:
off to two decimal places to the nearest millions, unless otherwise indicated.

C. Basis of measurement

The financial statements have been prepared on the historical cost basis except for the following items

Items Measurement Basis

Certain financial assets and liabilitics Fair value

Net defined benefit (asset)/ liability Fair value of plan assets less present value of
defined benefit obligations

D. Use of estimates and judgments
In preparing these financial statements, management has made judgments, estimates and assumptions that affect the application of accounting
policies and the reported amounts of assets, liabilities, income and expenses. Actual results may differ from these estimates.

A

Estimates and underlying assumptions are re on an ongong basis. Revisions to g estimates are recognised prospectively

Assumptions and estimation uncertainties

Information about assumptions and estimation uncertaintics that have a significant risk of resulting in a material adjustment in the year ended 30th
November 2022 is included in the following notes:

- Noted, 4.1 and 5 - useful life of property, plant and equipment, intangible assels and ROU;

-Note 6,7 10 and 11 - impairment of financial assets;

- Note 27 - recognition of deferred tax assets: availability of future taxable profit against which tax losses earried forward can be used.

- Note 29 - measurement of right of use and lease liabilitics

- Note 30 - recogmition and measurement of provisions and contingencies: key assumptions about the likelihood and magmtude of an outflow of
resources, and

- Note 31 - measurement of defined benefit obligations: key actuariul assumptions,

E. Measurement of fair values

Certain accounting policies and disclosures of the Company require the measurement of fair values, for both financial and non financial assets and
liabilities.

The Company has an established control framework with respect to the measurement of fair values.

Fair values are categorised into different levels in a fair value hierarchy based on the inputs used in the valuation techniques as follows:

- Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities

- Level 2: inputs other than quoted prices included in Level | that are observable for the asset or liability, either directly (1.¢. as prices) or indirectly
(1.e. denived from prices)

- Level 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs)

When measuring the fair value of an asset or a liability, the Company uses observable market data as far as possible. If the inputs used to measure
the fair value of an asset or a liability fall into a different levels of the fair value hierarchy, then the fair value measurement is categorised in its
entirety in the same level of the fair value hierarchy as the lowest level input that is significant to the entire measurement.

Fusther information about the assumptions made in the measuring fair values is included in the following notes:
- Note 32 - financial instruments

220



Continental Automotive Components (India) Private Limited
Notes to the finuncial statements for the year ended 30 Nov 2022

3. Significant accounting policies

(a) Property, plant and equipment

(1) Recogmition and measurement

Items of property, plant and equipment are measured at cost, less accumulated depreciation and accumulated impairment losses, if any.

Cost of an item of property, plant and equipment comprises its purchase price, mcluding import duties and non-refundable purchase taxes, after
deducting trade discounts and rebales, any directly attributable cost of bringing the item 10 its working condition for its intended use and estimated
costs of dismantling and removing the item and restoring the site on which it is located

If significant parts of an item of property, plant and equipment have different useful lives, then they arc accounted for as separate items (major
companents) of property, plant and equipment.

The cost of property, plant and equipment not ready for their intended use at the balance sheet date are disclosed as capital work n progress.
Advances paid towards the acquisition of property, plant and equipment, outstanding at each balance sheel date are disclosed as ‘capital advances'
under ' other non current assets’

Any gam or loss on disposal of an item of property, plant and equipment is recogmsed 1n the statement of profit and loss.

(1) Subsequent expenditure
Subsequent expenditure is capitalised only if it is probable that the future economic benefits associated with the expenditure will flow to the
Company.

(ii1) Depreciation
Depreciation 1s calculated on cost of items of property, plant and equipment less their estimated residual values over their estimated useful lives
using the straight-line method, and is recognised in the statement of profit and loss.

Leasehold impr ts are amortised over the period of lease or the estimated useful life whichever is lower. Assets acquired under finance
leases are depreciated over the shorter of the lease term and their useful lives unless it is reasonably certain that the Company will obtain
ownership by the end of the lease term, Freehold land is not depreciated.

The estimated useful lives of items of property, plant and equipment for the current and comparative periods are as follows

Type of asset Estimated life (SLM)
Building 25 years
Plant and Machinery 5-20 years
Tools & Designs 3 years
Fumniture and fixtures 10 years
Vehicles 4 years
Office equipments S years
Computers 3-5 years
Leasehold improvement Duration of the lease

(i) Depreciation (continued)

Depreciation/amortisation method, useful lives and residual values are reviewed at each financial year-end and adjusted if appropriate. Based on
techmical evaluation and consequent advice, the 8 bel that the estimates of useful lives as given above best represent the period
over which management expecets 1o use these assets and are different from the useful lives as prescribed under Part C of Schedule 11 of the
Companies Act, 2013 for some assets except buildings, plant and maclinery, office equipments, vehicles and tools, jigs and moulds where useful
life considered by management is lower than as prescribed in the schedule and computers where uscful life considered by management 1s higher
than as prescribed in the schedule.

Depreciation on additions/ disposals is provided on a pro rata basis i ¢., from (upto) the date on which asset is ready for use (disposed of).

The Company enters into contracts with customers for supply of products. Towards these, the Company incurs certain designing costs which are
integral part of development of the Tools which are used for manufacture of the final products by the Company. Such designing costs are included
as part of the cost of Tools and are classified under the Property Plant & Equipment as Tools & Designs, as these meet the definition of asset
under Ind AS 16.
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Conti I Automotive Comy (India) Private Limited
Notes to the financial statements for the year ended 30 Nov 2022

(b) Intangible assets
Intangible assets are stated at acquisition cost. Such imtangible assets are subscquently measured at cost less accumulated amortisation and any
accumulated impairment losses.

Expenditure on research activilies is gnised in the stat of profit and loss as incurred.

(1) Ameritsation
Amortisation is calculated to write off the cost of the intangible asset less their estimated residual values over their estimaled useful lives using the
strasght-line method, and is included in depreciation and amortisation in the statement of profit and loss.

The estimated useful lives are as follows

- Computer software 3 years
(¢) Inventories
Inventories are valued at the lower of cost and estimated net realizable value, after providing for cost of obsol and other anticipated losses,

wherever considered necessary. The costs of raw materials and traded goods, manufactured work-in-progress and finished goods are ascertained
on weighted average method.

Finished goods and work-in-progress include costs of con and other costs incurred in bringing the inventories (o their present location and
condition.

The companson of cost and net realisable value is made on an item-by-item basis.

The provision for inventory obsol is d regularly based on estimated usage of the products.

The net realisable value of work-in-progress is determined with refe to the selling prices of related finished goods. Raw materials and other
supplies held for use in production of the finished goods are not written down below cost except in cases where material prices have declined, and
it is estimated that the cost of the related finished products will exceed their net realisable value.

The provision for inventory obsolescence is assessed periodically based on the consumption pattern and is provided as necessary. Inventories are
disclosed net of provision for inventory obsolescence.

(d) Leases
The Company lease asset classes primarily consist of leases for land, buildings and motor vehicles. The Company, at the in ption of a contract,

assesses whether the contract is a lease or contain @ lease. A contract is, or contains, a lease if the contract conveys the right to control the use of
an 1dentified asset for a ime n exchange for a consideration.

Al the date of commencement of lease, the Company recogmses a nght-of-us¢ asset (ROU) and a corresponding lease liability for all lease
amrangements in which it's a lessee, except for leases with a term of twelve months or less (short term leases) and leases of low value assets. For
these short term and leases of low value assets, the Company recognises the lease payment as an operating expense on a straight-line basis over the
term of the lease.

The Company recognizes a right-of-usc asset and a lease liability at the lcase commencement date. The nght-of-use asset is initially measured at
cost, which comprises the initial amount of the lease liability adjusted for any lease payments made at or before the commencement date, plug any
initial direct costs incurred and would include the exercise price of the purchase option where lessee is reasonably certain to exercise that option
and an estimate of costs to dismantle and remove the underlying asset or to restore the underlying asset or the site on which it is located, less any
lease incentives received

The ROU asset is subsequently measured at cost less accumulated depreciation and imy nt losses ifany. The ROU asset is depreciated using
the strmght-line method from the t date over the shorter of lease term and useful life of the underlying asset.

The lease liability is initially measured at the present value of the future lease payments that are not paid at the commencement date, discounted
using the discount rate implicit in the lease, if not determinable, discounted with the Company's incremental borrowing rate. It is remeasured
when there is a change in future lease payments arising from a change in an index or rate, if there is a change in the Company’s estimate of the
amount expected (0 be payable under a residual value guaraniee, or if the Company changes its assessment of whether it will exercise a purchase,
extension or termination option.

Assets or liabilitics recognised under IND AS 103 (Business Combinations), relating to ble or unfavourable terms of an operating lease,
acquired during business combination, the same is d gnised and appropriate ROU and lease liability is recognised on the date of transition.

ROU and lease liability are scparately presented in the Balance Sheet and lease payments have been classified as financing cash flows.
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Continental A ive Cs (Indin) Private Limited
Notes to the financial statements for the year ended 30 Nov 2022

(¢) Revenue

(1) Sale of goods (including scrap sales)

Revenue is measured at the fair value of the consideration received or receivable. A disclosed as r are net of discounts, sales
incentives, goods & service lax and value added taxes.

Revenue from sale of products is presented in the statement of profit and loss within Revenue from operations. The Company presents revenue net
of indirect taxes in its statement of profit and loss. Sale of products comprise revenue from sales of products, net of sales returns, rebates,
incentives and customer discounts.

Revenue is recognized when it is probable that future ¢conomic benefits will flow to the Company and these benefits can be measured reliably
Further, revenue recognition requires that all significant risks and rewards of ownership of the goods included i the have been
transferred to the buyer, and that Company retains neither continuing managerial involvement to the degree usually associated with ownership not
effective control over the goods sold, Performance obligations are satisfied at one point in time, typically on delivery. Revenue is recognized when
the Company transfers control over the product to the customers; control of a product refers to the ability to direct the use of, and obtain
substantially all of the remaining benefits from, that asset. The majority of revenue carmed by the Company is derived from the satisfaction of a
single performance obligation for cach contract which is the sale of products

Revenue is measured at the fair value of consideration received or receivable. Returns and customer discounts, as described above, are recognized
in the period in which the underlying sales are recognized.

(it) Rendering of services

Service income is recognised as service 1s rendered on the basis of an agreed mark-up on cosis incurred in accordance with the agreement entered
into with the group companies. Revenue in excess of billing is classified as unbilled revenue under “other current financial assel” while billing in
excess of revenue 1$ classified as uneamed revenue under * other current liabilities”

(1t) dimterest

Interest income is recognised using the effective interest method. The ‘effective interest rate' is the rate that exactly discounts estimated fulure cash
payments or receipts through the expected life of the financial instrument to the gross carrying amount of the financial asset.

(f) Foreign currency transactions and translations

Transactions in foreign currencies are initially recorded by the Company at their functional currency spot rates at the date of the wransaction.
Monetary assets and liabilities denominated in foreign currency are translated at the functional currency spot rates of exchange at the balance
sheet date. Exchange differences that arise on settlement of monetary items or on reporting al each balance sheet date of the Company's monetary
items at the closing rates are recognised as income or expenses in the period in which they arise. Non-monetary items which are carried at
historical cost denominated in a foreign currency are reported using the exchange rates at the date of transaction, Non-monetary items measured at
fair value in a foreign currency are translated using the exchange rates at the date when the fair value is determined. Translation differences on
non-monetary financial assets measured at fair value at the reporting date, such as equities classificd as FVTOCI are included in other
comprehensive income, net of taxes,

(g) Financial Instruments
(1} Recognition and initial measwrement

The Company initially recognises financinl assets and financial liabilitics when it becomes a party to the contractual provisions of the instrument.
All financial assets and liabilities are measured at fair value on initial recognition which are mitially measured al transaction price. Transaction
costs that are directly attributable to the acquisition or issue of financial assets and financial liabilities, that are not at fair value through profit or
loss, are added to the fair value on initial recognition. Regular way purchase and sale of financial assets are accounted for at trade date.

(14} Classifi and subseq ement

Financial assets:

On initial recognition, a financial asset is classified as measured at

Fmancial assels carried at amontised cosi

A financial asset is subsequently measured at amortised cost if it is held within a business model whose objective is 1o hold the asset in order to

collect contractual cash flows and the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of
principal and interest on the principal amount outstanding.
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Continental Automotive Components (Indin) Private Limited
Notes to the financial statements for the year ended 30 Noy 2022

Financtal assets ot fair value through other comprehensive income

A financial asset is subsequently measured at fair value through other comprehensive income if it is held within a business model whose objective
is achieved by both collecting contractual cash flows and selling financial assets and the contractual terms of the financial asset give rise on
specified dates to cash flows that are solely pay of principal and on the pri | outstanding.

L

Financial assets at fair vatue through profit or loss

A financtal asset which is not classified in any of the above categories are subsequently fair valued through profit or loss.

Financial liabilitics:

Financial liabilities are subsequently carried at amortized cost using the effective interest method, except for contingent consideration recogmzed

in @ business combination which is subsequently measured at fair value through profit and loss. For trade and other payables maturing within one
vear from the Balance Sheet date, the carrying amounts approximate fair value due to the short maturity of these instruments,

(1) Derecognition of financtal mstruments
Fmancial assets:

The Company derecognises a financial asset when the contractual rights to the cash flows from the financial asset expire, or it transfers (he nghts
to receive the contractual cash flows in a transaction in which substantially all of the risks and rewards of ownership of the financial asset are
transferred or in which the pany neither fers nor retains substantially all of the risks and rewards of ownership and does not retain control
of the financial asset.

Financial liabilities:
The Company derecognises a financial liability when its contractual obligations ure discharged or cancelled, or expire.

The Company also derecognises a financial liability when its terms are modified and the cash flows under the modified terms are substantially
different. In this case, a new financial liability based on the modified temms is recognised at fair value. The difference between the carrying
amount of the financial liability extinguished and the new financial liability with modified terms is recognised in statement of profit and loss

(iv) offsetting

Financial assets and liabilities are offset and the net amount presented in the balance sheet when, and only when, the company has a legally
enforceable right to set off the amounts and it intends either 1o settle them on a net basis or to realise the asset and settle the liability
simultancously.

(h) Impairment
(1) Impairment of financial assets

The Company recognises loss allowances using the expected credit loss (ECL) model for the financial assets which are not fair valued through
profit or loss. Loss allowance for trade receivables with no significant financing component is measured al an nmount equal to lifehme ECL. For
all other financial assets, expected credit losses are measured at an amount equal to the 12-month ECL, unless there has been a significant increase
m credit risk from initial recognition in which case those are measured at lifetime ECL. The amount of expected credit losses (or reversal) that is
required to adjust the loss allowance at the reporting dale to the amount that is required 1o be recognised is recognized as an impairment gain or
loss in the statement of profit and loss.

fit) impairment of non-financial assets

Intangible assets and property, plant and equipment are evaluated for recoverability whenever events or changes in circumstances indicate that
their carrying amounts may not be recoverable. For the purpose of impairment testing, the recoverable amount (i.e. the higher of the fair value less
cost to sell and the value-in-use) is determined on an individual asset basis unless the asset does not generate cash flows that are largely
mdependent of those from other assets. In such cases, the recoverable amount is determined for the Cash generating units (CGUs) to which the
asset belongs.

[f such assets are considered to be impaired, the impairment to be recognized in the Statement of Profit and Loss is measured by the amount by
which the carrying value of the assets exceeds the estimated recoverable amount of the asset. An impaimment loss is reversed in the statement of
profit and loss if there has been a change in the estimates used to determine the recoverable amount. The carrying amount of the asset is increased
to its revised recoverable amount, provided that this amount does not exceed the carrying amount that would have been determined (net of any
accumulated amortization or depreciation) had no impairment loss been recognized for the asset in prior years,
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Continental A tive C (Indin) Private Limited
Notes to the financial statements for the year ended 30 Nov 2022

| —laployee benefits
(1) Short - term employee benefits

Short term employee benefits obligations are | on an undi 1 basis and are expensed s the related service is provided such as
salary, wages ete. A liability is recognised for the amount expected to be paid e.g. under short term cash bonus, if the Company has a present legal
or constructive obligation to pay this amount as a result of past service provided by the employee, and the amount of obligation can be measured
reliably

(1) Pag employment obligations

The company operates the following post- employment schemes:
(a) Defined contrbution plan such as provident fund and super annuation fund, and
(b) Defined benefit plan such as gratuity and post employment medical plans

(a) Defined comtribuiion plans

A defined contribution plan is a post-employment benefit plan under which an entity pays fixed contributions into a separate entity and will have
no legal or constructive obligation to pay further amounts. Obligations for contributions to defined contribution plans are recognised as an
employee benefit expense in the statement of profit and loss in the periods during which the related services are rendered by employees.

Provident fund

Contribution towards provident fund for certain employees is made to the regulatory authorities, where the Company lias no further obligations,
Such benefits are classified as Defined Contribution Schiemes as the Company does not carry any further obligations, apart from the contributions
made on a monthly basis.

Superanmation

The Company makes contribution to the Superannuation Scheme for certain employees participating in the scheme, o defined conlribution
scheme, administered by fund manager, based on a specified percentage of eligible employees’ salary. The Company's obligation to the scheme is
restricted to the contributions 1o the scheme.

h) Defined benefit plans

A defined benefit plan is a post-employment benefit plan other than a defined contribution plan. The Company’s net obligation in respect of
defined benefit plan is calculated separately for each plan by estimating the amount of future benefit that employees have eamed in the current
and prior periods, discounting that amount of future benefit that employees have eamed in the current and priot periods to detennine its present
value,

Gratuity

The Company has an obligation towards graluity, a defined benefit retirement plan covering eligible employees. The Company has an Employees
Gratuity Fund where the investments are administered by a Fund Manager. The Company accounts for the liability of Gratuity Benefits payable in
future based on an independent actuarial valuation (using the Projected Unit Credit method). Actuarial losses/ gains are recognised in 'Other
Comprehensive Income' in the year in which they anse,

Post retirement medical benefits
The post retirement medical benefits ( PRMB) scheme is a fixed monetary amount defined benefits plan that provides for a lump sum payment
made affer retirement when a retiree claims medical benefits.

(i) Compensated absences

The employees can carry forward a portion of the unutilized accrued compensated absences and utilize it in future service periods or receive cash
compensation on fermination of employment. Since the compensated absences do not fall due wholly within twelve months after the end of the
peniod in which the employees render the related service and are also not expected to be utilized wholly within twelve months after the end of
such period, the benefil is classified as a long term as well as short term employee benefits. The Company records an obligation for such
compensated absences in the period in which the employee renders the services that increase this entitlement, The obligation is measured on the
basis of independent actuarial valuation using the projecied unit credit method. Actuarial losses/ gain are recognised in ‘Other comprehensive
income' in the year in which they anses.
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Continental Automotive Components (India) Private Limited
Notes to the financial statements for the year ended 30 Nov 2022

(i) Income taxes
Income tax compnses current and deferred tax. It is recogmised in statement of profit and loss excepl 1o the extent that it relates 1o o business
combination or to an item recogmised directly in equity or in other comprehensive income,

1. Current lax

Current income tax for the current and prior periods are measured at the amount expected to be recovered from or paid 10 the taxation authoritics
based on (he taxable income for the period. The tax rates and tax laws used to compute the current tax amount are those that are enacted or
substantively enacted by the reporting date and applicable for the period. The Company offsets current tx assets and current tax habilities, where
it has a legally enforceable right to set off the recognized amounts and where it intends either to settle on o net basis or to realize the asset and
liability simultancously.

. Deferred tax

Deferred income tax is recognized using the balance sheet approach. Deferred income tax assets and liabilities are recognised for deductible and
taxable temporary differences ansing between the tax base of assets and labilities and their carrying amount in financial statements, excepl when
the deferred income tax arises from the initial recognition of goodwill or an asset or liability m a transaction that is not a business combination and
affects neither accounting nor taxable profits or loss at the time of the transaction

Deferred income tax asset are recognized to the extent that it is probable that taxable profit will be available against which the deductible
temporary differences, and the carry forward of unused lax credits and unused tax losses can be utilized

Deferred mcome tax habilities are recognized for all taxable temporary differences.

The carrying amount of deferred income tax assets is reviewed at each reporting date and reduced 10 the extent that it is no longer probable that
sufficient taxable profit will be available to allow all or part of the deferred income tax asset to be utilized

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply in the period when the asset is realized o the
liability is settled, based on tax rates (and tax laws) that have been enacted or substantively enacted at the reporting date.

(k) Eamings Per Share

Basic Eamnings Per Share (‘EPS') is computed by dividing the net profit sttributable to the equity sharcholders by the weighted average number of
equity shares outstanding during the year.

For the purpose of calculating diluted camings per share, the net profit/ loss for the period attributable to the equity shareholders and the weighted
average number of shares outstanding during the period is adjusted for the effects of all dilutive potential equity shares,

(1) Provisions and conting,

Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of a past event, it is probable that an
outflow of resources embodying economic benefits will be required to settle the obligation and a reliable estimate can be made of the amount of
the obligation. When the Company expects some or all of a provision to be reimbursed The expense relating to a provision s presented in the
statement of profit and loss net of any reimbursement. If the effect of the time value of money 1s malerial, provisions are discounted using a
current pre-tax rate that reflects, when appropriate, the risks specific to the liability When discounting is used, the increase in the provision due 1o
the passage of time is recognised as a finance cost. Expected future operating losses are not provided for

(i) Warranties

A provision for warranties is recognised when the underlying products or services are sold. The provision 15 based on internal technical evaluation
and past experiences, The management accrues the estimated cost of warranties at the time when the revenue is recognised.

(ii) Contingent liability
A disclosure for contingent liabilities 1s made where there is a possible obligation or a present obligation that may probably not require an outflow

of resources. When there is a possible or a present obligation where the likelihood of outflow of resources is remote, no provision or disclosure is
made,

(ii) Onerous contracts
Provision for onerous contracts. i.e. contracts where the expected unavoidable cost of meeting the obligations under the contract exceed the

economic benefits expected to be received under it, are recognised when it is probable that an outflow of resources cmbodying economic benefits
will be required to settle a present obligation as a result of an obligating event based on a reliable estimate of such obligation.

(m) Cash and cash equivalents

Cash and cash equivalents includes cash on hand, demand deposits with banks, other short-term highly liquid investments with original maturities
of three months or less.
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Continental Automotive Components (India) Private Limited
Notes to the financial statements for the year ended 30 Nov 2022

(n) Government grants

Grants from the government are recognised at their fair value where there 15 a reasonable assurance that the grant will be received and the group
will comply with all attached conditions.

Gt grants relating 10 purchase of property, plant and equipment are credited to respective property plant and equipment and recognised
in the statement of profit and loss under depreciation over balance useful life of the assets,

(0) Cash flows statement

Cash flows are reported using indirect method, whereby net profits before tax is adjusted for the effects of transactions of a non-cash nature and
any deferrals or accruals of past or future cash receipts or payments. The cash flows from regular revenue generating (operating activities),
investing and financing activities of the Company are segregated

(p) Borrowing costs
Borrowing costs are interest and other costs incurred by the company in connection with the borrowing of funds. Borrowing costs are accounted as
an expense in the peniod m which they are incurred.

(q) Segment

Ind AS 108 “Operating Segment” (“Ind AS 108") establishes standards for the way that enterprises report information about operating segments
and related disclosures about products and services, geographic arcas, and major customers. Based on the “management approach” as defined in
Ind AS 108, Operating scgments are to be reported in a manner consistent with the internal reporting provided to the Chief Operating Decision
Maker (CODM).The CODM evaluates the Company's perf and all resources on overall basis. Accordingly, there are no additional
disclosure to be provided under Ind AS 108, other than those already provided in the financial statements.

Recent Pronouncements

Ministry of Corporate Affairs (“MCA") notifics new standard or amendments to the existing standards under Companies (Indian Accounting
Standards) Rules as issued from time to time, On March 23, 2022, MCA amended the Companies (Indian Accounting Standards) Amendment
Rules, 2022, applicable from April 1, 2022, as below.

a) Ind AS 103 - Reference to Conceptual Framework

The amendments specify that to qualify for recognition as part of applying the acquisition methad, the identifiable assets acquired and habilities
assumed must meet the definitions of assets and liabilities in the Conceptual Framework for Financial Reportng under Indian Accounting
Standards (Conceptual Framework) issued by the Institute of Chartered Accountants of India at the acquisition date. These changes do not
significantly change the requirements of Ind AS 103, The Company does not expect the amendment to have any significant impact in its financial
statements have any significant impact in its financial statements.

b) Ind AS 16 — Proceeds before intended use

The i mainly prohibit an entity from deducting from the cost of property, plant and cquipment amounts received from selling items
produced while the company is preparing the assct for its intended use. Instead, an entity will recognisc such sales proceeds and related cost in
profit or loss. The Company does not expect the amendments to have any impact m its recognition of its property, plant and equipment in its
financial statements.

c) Ind AS 37 — Onerous Contracts - Costs of fulfilling a contract

The amendments specify that that the *cost of fulfilling’ a contract comprises the *costs that relate directly 10 the contract’, Costs that relate
directly to a contract can either be incremental costs of fulfilling that contract (examples would be direct labour, matenals) or an allocation of
other costs that relate directly to fulfilling contracts. The amendment is essentially a clarification and the Company does not expect the
amendment to have any significant impact in its financial statements.

d) Ind AS 109 — Annual improvements to Ind AS (2021)
The amendment clarifies which fees an entity includes when it applies the *10 percent” test of Ind AS 109 in assessing whether to derecognise a
financial liability. The Company does not expect the amendment to have any significant impact in its financial statements
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Notes to the financial statements for the year ended 30 Nov 2022 (continued)

4.1
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Right to use

(INR in millions)
Particulars Buildings Vehicles Total
Balance as at 1 April 2021 2,543.11 45.13 2,588.24
Additions 8,126.98 43.66 8,170.64
Disposals (2,203.88) E (2,203.88)
Balance as at 31 March 2022 8,466.21 88.79 8,555.00
Additions (Note 40) - - -
Deductions (7,598.87) - (7.598.87)
Balance as at 30 Nov 2022 867.34 88.79 956.13
Accumulated amortisation
Balance as at 1 April 2021 854.13 22.00 876.13
Charge for the year 508.95 19.85 528.80
Deductions (894.26) B (894.26)
Balance as at 31 March 2022 468.82 41.85 510.67
Charge for the year 216.49 13.23 229.73
Deductions - - -
Balance as at 30 Nov 2022 685.31 55.08 740.40
Carrying amounts
As at 31 March 2022 7,997.39 46.94 8,044.33
As at 30 Nov 2022 182.02 33.71 215.73
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5 Intangible assets
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(INR in millions)
Particulars Software Total
Balance as at 1 April 2021 166.44 166.44
Additions 30.30 30.30
Disposals - -
Balance as at 31 March 2022 196.74 196.74
Balance as at 1 April 2022 196.74 196.74
Additions 3.80 3.80
Disposals = &
Balance as at 30 Nov 2022 200.54 200.54
Accumulated amortisation
Balance as at 1 April 2021 93.06 93.06
Amortisation for the year 46.65 46.65
Disposals - -
Balance as at 31 March 2022 139.71 139.71
Balance as at | April 2022 139.71 139.71
Amortisation for the year 27.88 27.88
Disposals = =
Balance as at 30 Nov 2022 167.59 167.59
Carrying amounts
As at 31 March 2022 58.00 58.00
As at 30 Nov 2022 32.95 32.95

Industrial Araa,
Bangalore
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Notes (o the financial statements for the year ended 30 Nov 2022 (continued)

6

Loans
(INR 1n millions;
As at 30 Nov 2022 31 March 2022
Non current
Unsecured, considered good
Loan to related party # (refer note 33) 500.00 500 00

S500.00 S500.00

# Loan has been provided (o Continental Surface Solutions India Pvt Ltd, Satara India @ 5.10% p.a repayable before the expiry of 2 years from the

drawdown date

Other financial assets
As at 30 Nov 2022 31 March 2022
Non current
Unsecured, considered good
Security deposits 51.58 86.49
51.58 86.49
Current
Unsecured, considered good
Security deposits 70.65 §73.51
Interest accrued but not due-fixed deposits 184 1.31
Interest acerued but not due to related parties 638 213
Advances to employees 12525 726
Contractual receivable from related partics (net off Expected credit losses Rs. 92.20 mio, PY Rs, 38952 38255
88.80)
Other receivables from third parties 16 48 -
Other receivables from inter companies 14 46 .
624.58 966.76
Total 676.16 1,083.24
* Includes due from related parties as below:
As at 30 Nov 2022 31 March 2022
Unbilled revenue from related parties 38952 38255
Other assets
Asat 30 Nov 2022 31 March 2022
Non current
Unsecured, considered good
Capital advances 1594 14.02
Advances other than capital advances
Prepayments 1.88 1.88
Tax deposited under protest (refer note 30) 50.23 5023
Unsecured, considered doubtful
Tax deposited under protest (refer note 30) 52.77 5277
Less: Provision for doubtful deposits (52.77) (52.77)
68.05 66.13
Current
Unsecured, considered good
Advance for supply of goods 18.74 2796
Prepayments 13234 15142
Indirect Tax receivables 553.21 374.01
704.29 553.39

Total 772.34 619.52
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Inventories

(INR n millions)
As at 30 Nov 2022 31 March 2022
Raw matenals 1,665.07 133101
(mncluding goods in transit INR 78.60 million, 31 March
2022 INR 194.22 million)
Work-m Progress 63.60 96.21
Finished goods 339.16 292.00
(mcluding goods in transit INR 43.84 million, 31 March
2022: INR 29.80 million)
Stock-in-trade 167.16 71.62
(including goods in transit INR 10,69 million, 31 March
2022 INR 16.02 million)
Total 2,234.99 1,790.84

The write down of inventories o net realisable value during the year amounted to INR 8.04 million (31 March 2022 INR 804 million ). The provision
estimated by the management for obsolete stock during the year amounted 10 INR 150.23 million (31 March 2022 INR 127 53 million) The write down,
reversal and provision for obsolete stock are included in the costs of materials consumed or changes i inventories of finished goods and work in progress

Trade receivables

As at

30 Nov 2022 31 March 2022

Secured, considered good

5,587.08 538107

Unsecured, considered good*

U d, credit impaired 0.60 0.33

Loss allowance

Unsecured, credit impaired (0.60) (0.33)
(0.60) (0.33)

Net trade receivables

5,587.08 5,381.07

*Of the above receivables, from related parties are as below

As at

30 Nov 2022 31 March 2022

Trade recervables from related parnes 2979.17 3,627 91
Loss allowance . L]
Net trade receivables 2,979.17 3,627.91
Cash and cash equivalents
As at 30 Noy 2022 31 March 2022
Cash on hand s =
Cheques on hand 258 262
Balances with banks .
n current account 1.891.03 1,372.61
i d il account (onginal matunty of less than 3 hs) 1,200.20 1,300.00
Total 3,093.81 2,675.23
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Share capital
(INK in millions except for number of shares)
Particulars Asat Asat
Nov 30, 2022 March 31, 2022
Authorised
20,00,000,000 (previous year: 900,000,000) equity shares of INR 10 each 20,000.00 9,000,00
Issued, subscribed and paid-up capital
941,321,250 (previous year: 697 841,250) equity shares of INR 10 each fully paid up 941321 6,978.41
Total 9,413.21 6,978.41
Reconciliation of the number of equity shares ding at the beginning and at the end of the reporting year
Particulars As at Nov 30, 2022 As at March 31, 2022
No of shares Amount No of shares Amount
Number of shares ding at the beginming of the year 697,841,250 697841 697,841,250 6,978 41
Add. Shares ssued durmg the year i cash 243,480,000 2,434 80 . -
Number of shares outstanding at the end of the year 941,321,250 941321 697,841,250 6,978.41

Rights, preference and restriction attached to equity shares
The Company has a single class of equity shares having nominal value of INR 10 each. Accordingly, all equity shares rank equally with regard to dividends and share in the Company's
residual assets. The equity shares are entitled 1o receive dividend as declared from time to time. The voting rights of an equity shareholder are i proportion 1o its share of the paid-up

cquity capital of the Company. On winding up of the Company, the holders of equity shares wall be entitled to receive the residual assets of the Ci g after distribution of
preferentinl amounts in proportion to the number of equity shares held
There has been no bonus shares issued, shares issued for consideration other than cash and shares bought back during the period of five years diately preceding the bal sheet date
Equity shures held by holding company
Particulars As at Nov 30, 2022 As at March 31, 2022

No of shares Amount No of shares Amount
Continental Automotive Gmbh, Germany, Holding company - - 697,841,249 6978.41
Continental Automotive Holding Netherlands B V 941,321,249 941321 = .
CAH Holding BV, Netherlands | 0.00 1 0.00

941,321,250 9,413.21 697,841,250 6,978.41
Details of equity shareholders holding more than 5 % of aggregate shares and pr pany

As at Nov 30, 2022 As ut March 31, 2022
Name of the sharcholder Number of % Number of Y
shares shares
Conts T A ive Gmbh, Gi . Holding " - 0.00% 697,841,249 99.99%
Continental Automotive Holding Netherlands B.V 941,321,249 99.99% - 0.00%
Note: The company in relation to all of shares to non-residents has filed FC-GPR with Reserve Bank of India (‘'RBI') on September 7, 2015 and the approval of RBI is awaited.
Other equity
Reserves and Surplus Total
Securities Retained earnings  Capital reserve
Particulars premi (includes other
comprehensive
income
Balance as at 31 March 2021 4.917.69 (3,98513) 1,364 56 2,297.13
Other comprehensive income, net of tax effect - .
Profit for the year - 1,050.09 1,050.09
Other comprehensive income, net of tax effect - (136.80) (136.80)
Balance as at 31 March 2022 491769 (3,071.84) 1,364.56 321042
Balance as mt | Apnl 2022 491769 (3.071.84) 1,364 .50 3,21042
Addition during the ycar 365220 - 3,652.20
Profit for the year - 70482 704.82
Balance as at 30 Nov 2022 8,569.89 (2,367.02) 1,364.56 7,567.44
As at 30 Nov 2022 31 March 2022
Sccurities premiwm 491769 4917.69
Retaimed camings (2,367.01) (3,071.83)
Capital reserve 1,364 56 1,364 36
3.915.24 3,210.42

Securities premium —_—
Securitics premium is used to record the premium received on issue of shares. It is utilized in accordance with the provisions of the Companies Act, 2013
Capital Reserve

Capital Reserve 1s created on transfer of business,
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13 Financial liabilities

(INR in millions)
As at 30 Nov 2022 31 March 2022
Non current
Employee payables 179.06 169 88
Dealer deposits 0.50 0.50
179 56 170.37
Current
Creditors for capital goods* 82.64 7.95
Employee payables* 52555 595.71
Contractual payable to related parties (refer note 33) 208 90 24827
Accrued expenses * 1,285.75 1,426.33
2,102.84 227826
Total 2,282.38 2.448.63
* includes due to related parties
As at 30 Nov 2022 31 March 2022
Creditors for capital goods 81.89 7.59
Reimbursement of Employee's expenses included - 0.68
Contractual Payable to inter companies 208 90 24827
Accrued expenses - 586
14 Other liabilities
As at 30 Nov 2022 31 March 2022
Current
Other habilitics 3894 56.62
Advance from customers - 0.06
Statutory liabilities (TDS, PF, ESI, PT, VAT ¢tc.) 21730 20439
256.24 261.07

Total 256.24 261.07
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15

16

Provisions
(INR in mullions)
As at 30 Nov 2022 31 March 2022
Current Non current Current Non current
Provision for employee benefits ( refer note 31)
Gratuity - 28111 - 28402
Compensated absences 156.19 130.89 34.65 183,78
Post-employment medical benefits 692 795 11.29 007
Others
Provision for warranty 5740 - 5023 -
Provision for asset retirement obligation - 595 - 5.66
Provision for indirect tax matters - 118.19 - 149 48
Total 220.51 544.09 96.17 623.01
Provision for warranty
As at 30 Nov 2022 31 March 2022
Balance at the beginning of the year 5021 28.67
Add: Additional ( reversal) provision made during the year 1343 3197
Less: Amount utihised during the year (6.24) (10.41)
Balance at the end of the vear 57.40 50.21
A provision of INR 57 40 million (31 March 2022, INR 50.23 million,) has been estimated for expected warranty claims on the products
sold by the Company during the year It is expected that this amount will be utilised over a period ranging from 12 to 36 months from the
balance sheet date. The warranty rate is derived based on the past trend and the warranty amount is calculated bused on the 12 months sale
of the current year. The Company does not expect any reimbursements towards these provisions
Provision for asset retirement obligation
Particulars 30 Nov 2022 31 March 2022
Al the beginning of the year 5.66 523
Add: Additional ( reversal) provision made during the year = 043
Al the end of the year 5.66 5.66
Asset Retirement Obligation (ARO): The ARO liability is recognised pertaining to the existing lease of “factory building" at Manesar
starting on |-Nov-2012 & ending on 31-Dec-2023. The terminal value of liability at end of the lease period 1s estimated at 6.5 MINR
Provision for Indirect Tax matters
Particulars 30 Nov 2022 31 March 2022
At the beginning of the year 202.25 15794
Add: Additional provision made during the year 13.27 48.79
Less: Amount utilized during the year (44.57) (4.49)
Al the end of the year 170.95 202.25
The provision for indirect tax matters with respect to demands raised is INR 11819 million (31 March 2022: INR 149 48 million)
classified under "Provisions" and the provision towards indirect taxes deposited 1s INR 52.77 million (31 March 2022- INR 52.77 mullion)
classified under "other non current assets”. The provisions are made on the exposure based on the notices received from the government
department, past experiences and the probability of not collecting the required forms. The Company is contesting these liigations with
various departments. The provision will be utilised to make good any amount payable in the event of any adverse judgement on the
Company. The Company, however, can not estimate with reasonable certainty the period of utilisation of the same
Borrowings
As at 30 Nov 2022 31 March 2022
Unsecured - measured at amortized cost
Short Term Bank Loan (refer note below) 4,033 98 1.387.30
Total 4,033.98 1,387.30

* Note: Short term loan 1s Pre-shipment credit in Foreign Currency taken at interest rate in the range of EURIBORA+0.70% 1o 0.90%
(March 2022 - LIBOR + 0.70% to 0.90%) interest rute for the period of six months to meet the working capital requirements
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17 Trade payables

{INR in millions)

As at 30 Nov 2022 31 March 2022
Financial linbilities at amortised cost
Total outstanding dues to micro and small enterprises (refer note (a) below) 6371 47 34
Total outstanding dues to creditor other than micro and small enterprises* 3,692 25 2,63581|
Total 3,755.96 2,683.16
As at 30 Nov 2022 31 March 2022
*T'rade payables due to refated parties 1,766 .44 902 47

Note (a)

1. The principal amount and the interest due thereon remaining unpaid to any supplier

at the end of each accounting year:

- Principal 6191 46 48

- Interest 1.79 0.86
2. The amount of interest paid by the Company in terms of Section 16 of the Micro,

Small and Medium Enterprises Development Act, 2006 along with the amount of the
payment made to the supplier beyond the appointed date during the year

- Interest - N

- Principal = _
3. The amount of interest due and payable for the peniod of delay in making payment - ~
(which have been paid but beyond the appointed day during the year) but without
adding the interest specified under the Micro, Small and Medium Enterprises
Development Act, 2006.

- Interest 1.79 0.86
4. The amount of interest accrued and remaining unpaid at the end of each accounting - -
year

- Interest 282 1.03

5. The amount of further interest remaining due and payable even in the succeeding s &
years, until such date when the interest dues above are actually paid to the small

enterprise, for the purpose of disallowance of a deductible expenditure under section 23

of the Micro, Small and Medium Enterprises Development Act, 2006.

Note: The above information has been determined based on vendors identified by the
Company and confirmed by the vendors
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I8  Revenue from operations

(INR 10 mullions)

For the vear ended 30 Nov 2022 31 March 2022
Sale of products

Sale of fimished goods 10,008 82 12,079.94
Sale of raded goods 65483 610.06
Sub-total 10,663.65 12,690.00
Sale of services

Sale of software, engincering and design services 994197 12,002.10
Sub-total 9,941.97 12,002.10
Other operating revenue

Compensation from customers 20393 52.57
Sale of tools and jigs - 6.56
Scrap sales 1415 1483
Others 24 96 18.52
Sub-total 243.04 92.48
Total 20,848.66 24,784.58

Disaggregated revenue disclosures
The Company disaggregate the revenue based on geographic locations and it is disclosed under note 31(a) - Segment reporting
Applying the practical expedient as given in Ind AS 115, the Company has not disclosed the remaining performance obligation related disclosures for

contracts that have original expected duration of one year or less.

Trade receivables and Contract Balances
The Company classifies the nght to consideration i exchange for deliv as a trade receivable. A receivable is a right to consideration that is

unconditional upon passage of time. Revenue for revenue contracts are recognized at a point in time when the Company transfers control over the
produet to the customer
Trade receivable are presented net of impairment in the Balance Sheet

Y

19 Other income

For the yvear ended 30 Nov 2022 31 March 2022
Interest income from financial assets carried at amortized cost
Interest on deposits from banks and loans to related parties 4838 5229
Interest income on security deposits 15.82 4431
Interest on Income tax refund - 3779
Interest on Income -others - 0.62
Gain on sale of fixed assets 1.59 -
Gain on termination of lease - 317.19
Provision for doubtful receivables written back - 0.1
Miscellaneous income 70.55 31.76
Total 136.34 484.07

20 Cost of material consumed

For the year ended 30 Nov 2022 31 March 2022
Inventory of raw-materials at the begmning of the year 1,331.01 1,288.66
Purchase of raw-materials 6,909.25 8,129.63
Inventory of raw-matenials at the end of the year (1,665.07) (1,331.01)
Total 6,575.19 8,087.28

21 Purchase of stock in trade

For the year ended 30 Nov 2022 31 March 2022
Vehicle body and secunity products 19910 180.05
Fuel supply products 85.35 79.57
Engine systems and components 9569 89.21
Instrurentation products 66.81 6228
Speed sensors 843 7.86
Sensors and actuators 4232 39 46

Total 497.71 458.43
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22 Changes in inventories of finished goods, work-in-progress and stock-in-trade
(INR i nirllions)

For the year ended 30 Nov 2022 31 March 2022
Opening stock
Finished goods 29200 256,89
Work in progress 9621 124.25
Stock-in-trade 71.62 11233
459.83 493.46
Closing stock
Finished goods (339.16) (292.00)
Work in progress (63.00) (96.21)
Stock-in-trade (167.16) (71.62)
(569.92) (459.84)
Total (110.09) 33.64 |

23 Employee benefits expense

For the year ended 30 Nov 2022 31 March 2022
Salanes and wages 5.970.01 6,697 47
Contribution to provident and other funds (refer note 30) 47713 44324
Workmen and stafT welfare exp 200.58 224.07
Total 6,647.72 7.364.78

24 Finance costs

For the year ended 30 Nov 2022 31 March 2022
Interest on bank overdraft and other loan facilitics from bank 5281 10.71
Interest on financial hability measured at amortised cost 0.29 043
Interest on financial hability measured at Lease 22254 45339
Interest on Income 1ax provision 153.64 39529
Total 429.28 859.82

25 Depreciation and amortization expenses

For the year ended 30 Nov 2022 31 March 2022
Depreciation of property, plant and equipments 1,305.57 1,530.98
Amortization of intangible assets 2788 46.64
Amortization of Lease 229.72 528 80

Total 1,563.17 2,106.42
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26 Other expenses
(INR in millions)

For the year ended 30 Nov 2022 31 March 2022
Shared services 117231 1,528 19
Royalty 240.90 299 70
Research and development 236 4.30
Subcontractor cost 1,274 99 1,580 15
Travelling expenses 220,09 17.76
Rent expense 2273 36.11
Foreign exchange loss, net 284.11 150.14
Expenditure on corporate social responsibility ( refer note-35) 3L 24 85
Repairs and maintenance
Machinery 11971 110.31
Building 5783 41.69
Others 34 874
Power and fuel 13226 174.42
Freight, cleanng and forwarding 8863 130.02
Loss on termination of lease 107.51 -
Allowances for credit losses-Contractual receivable from related parties 339 508
Provision for bad and doubtful debts 027 .
Rates and taxes 14.89 1643
Telephone and other communication expenses 44.16 118.19
Consumption of stores and spare pans 68.57 6978
Loss on Sale/write off of property plant and equipment 0.01 4879
Warmnty expense 1343 32
Advertising and sales promotion 2321 538
Printing and stationary 2078 16 96
Development cost written off 211,70 23095
Insurance 12,09 21.60
Bank charges 310 447
Legal and professional fees 3397 11.38
Payment 1o auditors (refer note below)* 785 7.01
Miscell expenses 125.54 95.30
Total 4,345.96 4,819.73
Payvment to nuditors*:
As nuditor
Statutory audit 267 4.00
Tax audnt - -
Professional Services 509 292
Out of pocket fees 0.09 0.09
Total 7.85 7.01

* Excluding goods and services tax ('GST')
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27

Income taxes
[ncome tax expense in the statement of profit and loss consists of (INR 2 millions)
For the year ended 30 Nov 2022 31 March 2022
Amounts recognised in profit and loss
Currem tax
~Tax for the current ycar 51580 541.82
~Tax pertaining 10 prior years (43.76) 1.09
472.04 542.91
Deferred tax
~Temporary differences of the current year (140.80) (54.45)
-Recognition of previously unrecognised temporary differences - z
(140.80) (54.45)
Total tax recognised in profit and loss 331.24 488.46
Amounts recognised in other comprehensive income
Deferred tax - 26.02
- 26.02
Total 331.24 (28.43)
Grand Total 331.24 514.48
Reconciliation of effective tax rate
30-Nov-22 31-Mar-22
Profit before tax 1,036.06 1,538.55
Tax using the Company’s domestic tax rate 25.17% 26076 25.17% 385.03
Adjustments 819.06 1,143 71
Change in estimates related to prior years (43.76) 1.09
1,036.06 1,529.83
Deferred tax assets are attributable to the following:
31 Nov 2022
Deferred tax assets Deferred tax liabilities  Deferred tux, net
Particulars
Property, plant and equipment 278.19 - 278.19
Employee benefits expense 35943 - 35943
Provision 81.45 - 81.45
719.07 - 719.07
Movement in temporary differences
Balance as at Recognised in profit Balance as at
Particul;

b 1 April 2022 and loss and OCI 30 Nov 2022
Property, plant and equipment 29091 (12.72) 278.19
Employee benefits expense 203.75 155 69 35944
Provision 8361 (2.16) 8145
Total 578.27 140.81 719.07
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Continental Automotive Components (India) Private Limited
Notes to the financinl statements for the year ended 30 Nov 2022 (continued)

The following table provides the details of income tax assets and income tax linbilities as of Nov 30, 2022, March 31, 2022
(INR in millions)

As at 30-Nov-22 31-Mar-22
Non current
Income tax assets (non current) 50.00 50 00
Paid under protest (non current) (refer note 30) 38932 38932
Less: Provision made for income tax (145.78) (140.49)
Current income tax liabilities - -
293.54 298.83
Current
Income tax assets 1,.88541 1,620.92
Income tax liabilities (current) (5,341.23) (4,720.84)
(3,455.82) (3,099,92)
Net income tax assets/ (liabilities) at the end of the year (3,162.28) (2,801.09)

The movement in the income tax asset/(liabilities) net for the year ended Nov 30, 2022 and March 31, 2022 is as follows:

For the vear ended 30 Nov 2022 31 March 2022
Net income tax asset/(liability) at the beginning of the year (2,801.09) (2.026.38)
Current tax (472.04) (542.91)
Tax impact on transfer of business - s
Interest on income tax provision (153.64) (395.29)
Income tax paid including TDS deducted at source during the year 264 41 163 49
Net income tax liability at the end of the year (3,162.36) (2,801.09)

28  Earnings per share
The calculations of profit attributable (0 equity shareholders and weighted average number of equity shares outstanding for purposes of basic and
diluted carnings per share calculation are as follows

Particulars 30-Nov-22 31-Mar-22
Profit for the year, attributable to the equity sharcholders 704 .82 1,050.09
Weighted average number of equity shares of INR 10 cach outstanding during the year 697,841 250 697,841,250
Balance at the beginning of the year 697,841,250 697,841,250
Effect of fresh issue of shares for cash 243 480,000 -
Weighted average number of equity shares of INR 10 each outstanding during the year 738,753,873 697 841,250
Earnings per share - Basic and diluted 0,95 1.50

There are no diluted potential equity shares
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The Board of Directors

Continental Lighting India Private Limited
No.533B. Bommasandra Industrial Area, Phase-1,
Hosur Road.

Bangalore-560 099

Independent Auditor’s Certificate on the proposed accounting treatment specified in the
proposed Scheme of Amalgamation

1. This Certificate is issued in accordance with the terms of our engagement letter dated 12" December
2022.

We. the statutory auditors of Continental Lighting India Private Limited (hereinafter referred to
as “the Company”) have examined the proposed accounting treatment as specified in Para 29 of
Section “B” of Part III of the Scheme of Amalgamation as approved by the Board of Directors of
the Company on 13" December 2022, between Continental Automotive Components India Private
Limited. Continental Lighting India Private Limited and the Company and their respective
shareholders and/or creditors (‘the Scheme’) in terms of the provisions of section 230 to section 232
and other applicable provisions of the Companies Act, 2013 and rules framed thereunder with
reference to its compliance with applicable Accounting Standards as notified under Section 133 of
the Companies Act, 2013, with effect from the appointed date, and other generally accepted
accounting principles. as applicable.

2. For ease of reference. Para 29 of Section “B” of Part III of the Scheme. duly authenticated by the
authorized signatory on behalf of the Company. is attached as an Annexure to this certificate, and is
initialed by us only for the purposes of identification.

Management’s responsibility

3. The responsibility for the preparation of the Scheme and its compliance with the provisions of the Act
and other relevant laws and regulations, including the applicable accounting standards, as aforesaid.
is that of the Board of directors of the Company.

4. The responsibility for the preparation of the Scheme includes the preparation and maintenance of all
accounting and other relevant supporting records and documents. This responsibility also includes the
design. implementation and maintenance of internal control relevant to the preparation and
presentation of the Scheme and applying an appropriate basis of preparation; and making estimates
that are reasonable in the circumstances.

5. The Management is also responsible for ensuring that the Company provides all relevant information
to the National Company Law Tribunal, Registrar of Companies, Regional Director, Ministry of
Corporate Affairs, and other regulatory authorities.

No. 3/3-1, Diwan Madhava Rao Road, South Cross Road, Basavanagudi, Bengaluru-560004
Website : www.ankhca.com Phone : 080-40962126

242



- ANKH & ASSOCIATES

CHARTERED ACCOUNTANTS

Independent Auditor’s Certificate on the proposed accounting treatment specified in the proposed
Scheme of Amalgamation )

Auditors’ responsibility

6.

Our responsibility is only to examine and provide a reasonable assurance whether the accounting
treatment prescribed upon the Scheme becoming effective complies with applicable Accounting
Standards as notified under Section 133 of the Companies Act, 2013, with effect from the appointed
date, and other generally accepted accounting principles, as applicable.

Nothing contained in this Certificate, nor anything said or done in the course of, or in connection with
the services that are subject to this Certificate, will extend any duty of care that we may have in our
capacity of the statutory auditors of any financial statements of the Company.

We conducted our examination of the accounting treatment in accordance with the “Guidance Note
on Reports or Certificates for Special Purposes™ (‘the Guidance Note”), issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information. and Other Assurance and Related Services Engagements. Further our examination did
not extend to any other parts and aspects of a legal or proprietary nature in the aforesaid Scheme.

Opinion

10.

Based on our examination as above and according to the information and explanations and
representations given to us, in our opinion, the accounting treatment specified in Para 29 of Section
“B” of Part il of the Scheme, attached herewith and stamped by us for identification only, is in
compliance with applicable Accounting Standards as notified under Section 133 of the Companies
Act, 2013, with effect from the appointed date. and other generally accepted accounting principles,
as applicable.

Restriction on use

This Certificate is provided to the Board of directors of the Company solely for the purpose of onward
submission to the National Company Law Tribunal, Registrar of Cempanies and other regulatory
authorities including Ministry of Corporate Affairs, in relation to the Scheme and should not be used
for any other purpose or by any other person. Accordingly, we do not accept or assume any liability
or any duty of care for any other purpose cr to any other person to whom this Certificate is shown or
into whose hanas it may come without our prior consent in writing.

for AN K H & Associates
Chartered Accountants
Firm Registration No. 0153308

, ¢

Place: Bengaluru \ -
Date: 21.12.2022 e T . " e

K. M. Narasimha Murthy
Partner

Membership No: 205382
UDIN: 22205382BFVHUTS5908

Enclosed: Management certified true copy of Para 29 of Section “B” of Part 11 — Accounting Treatment,
of the Scheme
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Annexure

Annexure | to the certificate as indicated in the paragraph 11 to the Statutory Auditors’ Certificate
in pursuance of the provisions of section 230-232 and other applicable provisions, if any, of the
Companies Act, 2013 (‘the Act’)

Extract from the Proposed Scheme of Amalgamation (“the scheme”) of Continental Automotive
Brake System (I) Private Limited (“Transferor Company 1) and Continental Lighting India
Private Limited (“Transferor Company 2”) with Continental Automotive Components India
Private Limited (“Transferee Company”).

29. ACCOUNTING TREATMENT:

291.

29:2.

29.3.

Upon the scheme becoming effective and from the Appointed Date, the amalgamation
shall be accounted for in the books of Transferee Company according to the applicable
accounting standards i.e., Indian Accounting Standards (Ind AS) nctified under Section
133 of the Companies Act, 2013 read with paragraph 3 of the Company (Indian
Accounting Standards Rules) 2015 (as amended) and other generally accepted
accounting principles, as applicable.

Upon the scheme becoming effective, the Transferee Company shall account for the
amalgamation of Transferor Company 2 for in accordance with “Pooling of Interest
Method of Accounting” prescribed under Appendix C as per Indian Accounting
Standards 103 (Business Combination) and/or Section 133 of the Companies Act, 2013
read with other relevant rules theraunder, relevant clarifications issued by the IND AS
Transition Facilitation Group (ITFG) of the Institute of Chartered Accountants of India
and other generally accepted accounting principles.

Upon the Scheme becoming effective, and on the date as determined as per Appendix
C of Ind AS 103, the Transferee Company shall account for the amalgamation in its
books as under:

(a) The Transferee Company shall record all the assets and liabilities of the Transferor

Company 2 transferred to and vested in Transferee Company at their respective
carrying amounts in the books of account of Transferor Company 2 and in same
form.

(b)  The identity of the reserves shall be preserved, and the Transferee Company shall

record the reserves of the Transferor Company 2 in the same form and at the
carrying amount as appearing in the financial statement of the Transferor Company

2. 0
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(e)

The Transferee Company shall recognize the issuance of shares to be issued on
amalgamation at the face value according to Clause 27.1(a) and accordingly credit
its Share Capital Account.

The difference, if any arising of the net value of assets, liabilities and reserves as
recorded in clauses 28.3 (a), 28.3 (b) and 28.3 (c) shall be accounted as per Indian
Accounting Standard (IND AS) 103 - "Business Combinations" prescribed under
Section 133 of the Act read with the relevant rules issued thereunder. relevant
clarifications issued by the IND AS Transition Facilitation Group (ITFG) of the
Institute of Chartered Accountants of India and other generally accepted accounting
principles. The difference as a result of the amalgamation shall be transferred to the
‘Capital Reserve' in the financial statements of the Transferee Company and shall
be presented separately from other capital reserves with the disclosure of its nature
and purpose in the notes.

No adjustment shall be made to reflect fair value or recognize any new assets or
liabilities. The only adjustment shall be made are to harmonize accounting policies
In case of difference in accounting policy between the Transferor Company 2 and
the Transferee Company, the accounting policy followed by the Transferee
Company shall prevail and the difference till the Appointed Date shall be quantified
and adjusted in the retained earnings to ensure that the financial statements of the
Transferee Company reflect ‘the financial position on the basis of consistent
accounting policy. The difference, if any in the accounting policies between the
Transferee Company and the Transferor Company 2 shall be ascertained and
quantified and the adjustment to the retained earnings, as applicable, in accordance
with the requirements of Ind AS 8 Accounting policies, changes in Accounting
estimates and errors.

The financial information in the financial statements in respect of prior periods should
be restated as if the business combination had occurred from the beginning of the
preceding period in the financial statements.

The Scheme set out herein in its present form or with any modification(s) of
amendment(s) approved, imposed, or directed by the Tribunals or any other
Governmental Authority shall be effective from the Appointed Date but shall be
operative from the Effective Date. However, if the Ind AS 103 require the
amalgamation to be accounted with effect from a different date, then it would be
accounted as per the requirements of Ind AS 103, for accounting purpose, to be
compliant with the Indian accounting standards. For regulatory and tax purposes,
amalgamation would have been deemed to be effective from the Appointed Date of

this Scheme.
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(h)  Without prejudice to the above provisions, upon the Scheme coming into effect and
with effect from the Appointed Date, all inter-party transactions between the
Transferor Company 2 and the Transferee Company shall be considered as intra-
party transactions for all purposes. Consequently, upon the Scheme coming into
effect and from the Appointeo Date, to the extent there are inter-corporate loans,
deposits, obligations, balances or other outstanding as between the Transferor
Company 2 inter-se and/or the Transferee Company, the obligations in respect
thereof shall come to an end and there shall be no liability in that behalf and
corresponding elimination effect shall be given in the books of account and records
of the Transferee Company for the reduction of such assets or liabilities as the case

may be.
for AN K H & Associates
Chartered Accountants
Firm Registration No. 0153308
\
Place: Bengaluru / , ﬁ
Date: 21.12.2022 it i
K. M. Narasimha Murth

Partner
Membership No: 205382
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- Chartered Accountants
De‘o‘tte Prestige Trade Tower, Level 19
46, Palace Road, High Grounds
- Bengaluru - 560 001
Has Ins & e s Karnataka, India
Tel: +91 80 6188 6000

) Fax: +91 80 6188 6011
The Board of Directors

Continental Automotive Components (India) Private Limited
Plot No. 53B, Bommasandra Industrial Area,

Attibele Hobli, Anekal Taluk,

Bengaluru - 560099, Karnataka.

Independent Auditor’'s Certificate certifying the accounting treatment (in the books of
Transferee Company) contained in the Scheme of Amalgamation of Continental Automotive
Brake Systems (I) Private Limited (“Transferor Company 1”) and Continental Lighting India
Private Limited ("Transferor Company 2”) with Continental Automotive Components (India)
Private Limited (“Transferee Company”) and their respective shareholders and creditors
under the provisions of Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 and rules frame thereunder

15 This certificate is issued in accordance with the terms of our engagement letter dated
13 December 2022.

2 We, Deloitte Haskins & Sells LLP, Chartered Accountants (Firm Registration No. 117366W/W-
100018), the Statutory Auditors of Continental Automotive Components (India) Private Limited
having its Registered Office at Plot No. 53B, Bommasandra Industrial Area, Attibele Hobli,
Anekal Taluk, Bengaluru - 560099, Karnataka, have examined the proposed accounting
treatment specified in Clauses 16 and 29 “Accounting Treatment” of the Scheme of
Amalgamation of Continental Automotive Brake Systems (I) Private Limited (“Transferor
Company 1”) and Continental Lighting India Private Limited (“Transferor Company 2”) with
Continental Automotive Components (India) Private Limited (“Transferee Company”) and their
respective shareholders and creditors under the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 and rules frame thereunder (hereinafter
referred as ‘the Scheme’), with reference to its compliance with the Indian Accounting
Standards (“Ind AS”) notified under Section 133 of the Companies Act, 2013, read with the
rules made thereunder and other generally accepted accounting principles in so far as it relates
to the accounting in the books of the Transferee Company.

3. The Scheme has been approved by the Board of Directors of the Company in its meeting held
on 13 December 2022. The appointed date for the purpose of this draft scheme is 1 April 2022.

Management’s responsibility

4, The responsibility for the preparation of the Scheme and its compliance with the relevant laws
and regulations, including Section 133 of the Companies Act, 2013, read with the rules made
there under and other generally accepted accounting principles as aforesaid, is that of the Board
of Directors of the Transferee Company involved. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and
presentation of the Scheme and applying an appropriate basis of preparation; making estimates
that are reasonable in the circumstances and includes the compliance with other relevant
provisions of the Companies Act, 2013 and applicable laws and regulations.

Auditor’s responsibility

5. Our responsibility is only to examine and report whether the accounting treatment in the books
of the Transferee Company mentioned in Clauses 16 and 29 of the Scheme, referred to above,
comply with the Indian Accounting Standards (“Ind AS”) notified under Section 133 of the
Companies Act, 2013, read with the rules made thereunder and other generally accepted
accounting principles in India and did not include examination of compliance of the Scheme
with other relevant provisions of the Companies Act, 2013 and applicable laws and regulations.
Nothing contained in this Certificate, nor anything said or done in the course of, or in connection
with the services that are subject to this Certificate, will extend any duty of care that we may
have in our capacity of the statutory auditors of any financials statements of the Transferee
Company.

Regd. Office: One International Centre, Tower 3, 32" Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, Maharashtra, India
(LLP Identification No. AAB-8737)



Deloitte
Haskins & SellsLLP

We carried out our examination in accordance with the Guidance Note on Reports or Certificates
for Special Purposes, issued by the Institute of Chartered Accountants of India (ICAI) and
Standards on Auditing specified under Section 143(10) of the Companies Act, 2013, in so far
as applicable for the purpose of this certificate. This Guidance Note requires that we comply
with the ethical requirements of the Code of Ethics issued by ICAL.

We have complied with the relevant applicable requirements of the Standards on Quality
Controls (SQC) 1, Quality Control for Firms that perform Audits and Reviews of Historical
Financial Information, and other Assurance and Related Services Engagements. Further our
work did not extend to any other parts and aspects of a legal or proprietary nature in the
aforesaid Scheme.

Opinion

8.

Based on our examination and according to the information and explanations given to us by
the Management of the Transferee Company, we are of the opinion that the accounting
treatment mentioned in Clauses 16 and 29 of the Scheme in so far as it relates to accounting
in the books of the Transferee Company, is in compliance with Indian Accounting Standards
(“"Ind AS”) notified under Section 133 of the Companies Act, 2013, read with the rules made
thereunder and other generally accepted accounting principles in India, as applicable.

For ease of references, the extract of the Scheme, that covers the accounting treatment in the
books of the Transferee Company, duly authenticated on behalf of the Transferee Company, is
reproduced in Annexure 1 to this Certificate and is signed by us only for the purposes of
identification.

Restriction on use

10.

Place
Date
Ref

This certificate is issued at the request of the Transferee Company pursuant to the requirements
under proviso to Section 230(7) of the Companies Act 2013, for onward submission to
regulatory authorities such as National Company Law Tribunal (NCLT)and Regional Director,
Ministry of Corporate Affairs (MCA). This certificate should not be used for any other purpose
without our prior written consent. Accordingly, we do not accept or assume any liability or any
duty of care for any other purpose or to any other person to whom this certificate is shown or
into whose hands it may come without our prior consent in writing.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

SATHYA Dughally soned by SATHYA
PRAMOD sy o
KOUSHIK s

Sathya P. Koushik

Partner

(Membership No. 206920)
UDIN: 22206920BFUXPY6311

: Bengaluru
. 21 December 2022
. SPK/94
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Annexure 1:

Relevant Extract of the Scheme of Amalgamation of Continental Automotive Brake Systems
(1) Private Limited (“Transferor Company 1”) and Continental Lighting India Private Limited
(“Transferor Company 2”) with Continental Automotive Components (India) Private Limited
(“Transferee Company”) and their respective shareholders and creditors under the
provisions of Section 230 to Section 232 and other applicable provisions of the Companies
Act, 2013 and rules framed thereunder

16. ACCOUNTING TREATMENT

16.1. Upon the scheme becoming effective and from the Appointed Date, the amalgamation shall be
accounted for in the books of Transferee Company according to the applicable accounting
standards i.e., Indian Accounting Standards (Ind AS) notified under Section 133 of the
Companies Act, 2013 read with paragraph 3 of the Company (Indian Accounting Standards
Rules) 2015 (as amended) and other generally accepted accounting principles, as applicable.

16.2. Upon the scheme becoming effective, the Transferee Company shall account for the
amalgamation of Transferor Company for in accordance with “Pooling of Interest Method
of Accounting” prescribed under Appendix C as per Indian Accounting Standards 103
(Business Combination) and/or Section 133 of the Companies Act, 2013 read with other
relevant rules thereunder, relevant clarifications issued by the IND AS Transition Facilitation
Group (ITFG) of the Institute of Chartered Accountants of India and other generally accepted
accounting principles.

16.3. Upon the Scheme becoming effective, and on the date as determined as per Appendix C of Ind
AS 103, the Transferee Company shall account for the amalgamation in its books as under:

(a) The Transferee Company shall record all the assets and liabilities of the Transferor
Company 1 transferred to and vested in Transferee Company at their respective
carrying amounts in the books of account of Transferor Company 1 and in same form.

(b) The identity of the reserves shall be preserved, and the Transferee Company shall
record the reserves of the Transferor Company 1 in the same form and at the carrying
amount as appearing in the financial statement of the Transferor Company 1.

(c) The Transferee Company shall recognize the issuance of shares to be issued on
amalgamation at the face value according to Clause 14.1(a) and accordingly credit its
Share Capital Account.

(d) The difference, if any arising of the net value of assets, liabilities and reserves as
recorded in clauses 16.3 (a), 16.3 (b) and 16.3 (c) shall be accounted as per Indian
Accounting Standard (IND AS) 103 - "Business Combinations" prescribed under Section
133 of the Act read with the relevant rules issued thereunder, relevant clarifications
issued by the IND AS Transition Facilitation Group (ITFG) of the Institute of Chartered
Accountants of India and other generally accepted accounting principles. The difference
as a result of the amalgamation shall be transferred to the 'Capital Reserve' in the
financial statements of the Transferee Company and shall be presented separately from
other capital reserves with the disclosure of its nature and purpose in the notes.

Phone +91 80 6679 1300

Continental Automotive Components (India) Pvt. Ltd., Corporate Identity No.U72900KA2007PTC043146
Sattva South Gate Tech Park, Plot No. 1, Veerasandra Industrial Area, GSTIN:29AAKCS9578C12P
Hosur Main Road, Bangalore - 560100. www.continental.com

Regd. Office:Plot No.538, Bommasandra Industrial Area, Hosur Road, Attibele Hobli, Anekal Taluk, Bangalore 560099, India
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(e) No adjustment shall be made to reflect fair value or recognize any new assets or
liabilities. The only adjustment shall be made are to harmonize accounting policies. In
case of difference in accounting policy between the Transferor Company 1 and the
Transferee Company, the accounting policy followed by the Transferee Company shall
prevail and the difference till the Appointed Date shall be quantified and adjusted in the
retained earnings to ensure that the financial statements of the Transferee Company
reflect the financial position on the basis of consistent accounting policy. The difference,
if any in the accounting policies between the Transferee Company and the Transferor
Company 1 shall be ascertained and quantified and the adjustment to the retained
earnings, as applicable, in accordance with the requirements of Ind AS 8 Accounting
policies, changes in accounting estimates and errors.

(f) The financial information in the financial statements in respect of prior periods should
be restated as if the business combination had occurred from the beginning of the
preceding period in the financial statements.

9) The Scheme set out herein in its present form or with any modification(s) of
amendment(s) approved, imposed, or directed by the Tribunals or any other
Governmental Authority shall be effective from the Appointed Date but shall be
operative from the Effective Date. However, if the Ind AS 103 require the amalgamation
to be accounted with effect from a different date, then it would be accounted as per the
requirements of Ind AS 103, for accounting purpose, to be compliant with the Indian
accounting standards. For regulatory and tax purposes, amalgamation would have been
deemed to be effective from the Appainted Date of this Scheme.

(h) Without prejudice to the above provisions, upon the Scheme coming into effect and
with effect from the Appointed Date, all inter-party transactions between the Transferor
Company 1 and the Transferee Company shall be considered as intra-party transactions
for all purposes. Consequently, upon the Scheme coming into effect and from the
Appointed Date, to the extent there are inter-corporate loans, deposits, obligations,
balances or other outstanding as between the Transferor Company inter-se and/or the
Transferee Company, the obligations in respect thereof shall come to an end and there
shall be no liability in that behalf and corresponding elimination effect shall be given in
the books of account and records of the Transferee Company for the reduction of such
assets or liabilities as the case may be.

29, ACCOUNTING TREATMENT

29.1. Upon the scheme becoming effective and from the Appointed Date, the amalgamation shall be
accounted for in the books of Transferee Company according to the applicable accounting
standards i.e., Indian Accounting Standards (Ind AS) notified under Section 133 of the
Companies Act, 2013 read with paragraph 3 of the Company (Indian Accounting Standards
Rules) 2015 (as amended) and other generally accepted accounting principles, as applicable.

29.2. Upon the scheme becoming effective, the Transferee Company shall account for the
amalgamation of Transferor Company for in accordance with “Pooling of Interest Method
of Accounting” prescribed under Appendix C as per Indian Accounting Standards 103
(Business Combination) and/or Section 133 of the Companies Act, 2013 read with other
relevant rules thereunder, relevant clarifications issued by the IND AS Transition Facilitation
Group (ITFG) of the Institute of Chartered Accountants of India and other generally accepted
accounting principles.

29.3. Upon the Scheme becoming effective, and on the date as determined as per Appendix C of Ind
AS 103, the Transferee Company shall account for the amalgamation in its books as under:

Phone +91 80 6679 1300
gomponents (India) Pvt. Ltd., Corporate Identity No.U72900KA2007PTC043146

? k, Plot No. 1, Veerasandra Industrial Area, GSTIN:29AAKCS9578C12P
ore - 560100. www.continental.com

flegd. Office:Plot No.538, Bommasandra Industrial Area, Hosur Road. Attibele Hobli, Anekal Taluk, Bangalore -560099. India
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(9)

The Transferee Company shall record all the assets and liabilities of the Transferor
Company 2 transferred to and vested in Transferee Company at their respective
carrying amounts in the books of account of Transferor Company 2 and in same form.

The identity of the reserves shall be preserved, and the Transferee Company shall
record the reserves of the Transferor Company 2 in the same form and at the carrying
amount as appearing in the financial statement of the Transferor Company 2.

The Transferee Company shall recognize the issuance of shares to be issued on
amalgamation at the face value according to Clause 27.1(a) and accordingly credit its
Share Capital Account.

The difference, if any arising of the net value of assets, liabilities and reserves as
recorded in clauses 28.3 (a), 28.3 (b) and 28.3 (c) shall be accounted as per Indian
Accounting Standard (IND AS) 103 - "Business Combinations” prescribed under Section
133 of the Act read with the relevant rules issued thereunder, relevant clarifications
issued by the IND AS Transition Facllitation Group (ITFG) of the Institute of Chartered
Accountants of India and other generally accepted accounting principles. The difference
as a result of the amalgamation shall be transferred to the 'Capital Reserve' in the
financial statements of the Transferee Company and shall be presented separately from
other capital reserves with the disclosure of its nature and purpose in the notes.

No adjustment shall be made to reflect fair value or recognize any new assets or
liabilities. The only adjustment shall be made are to harmonize accounting policies. In
case of difference in accounting policy between the Transferor Company 2 and the
Transferee Company, the accounting policy followed by the Transferee Company shall
prevail and the difference till the Appointed Date shall be quantified and adjusted in the
retained earnings to ensure that the financial statements of the Transferee Company
reflect the financial position on the basis of consistent accounting policy. The difference,
if any in the accounting policies between the Transferee Company and the Transferor
Company 2 shall be ascertained and quantified and the adjustment to the retained
earnings, as applicable, in accordance with the requirements of Ind AS 8 Accounting
policies, changes in accounting estimates and errors.

The financial information in the financial statements in respect of prior periods should
be restated as if the business combination had occurred from the beginning of the
preceding period in the financial statements.

The Scheme set out herein in its present form or with any modification(s) of
amendment(s) approved, imposed, or directed by the Tribunals or any other
Governmental Authority shall be effective from the Appointed Date but shall be
operative from the Effective Date. However, if the Ind AS 103 require the amalgamation
to be accounted with effect from a different date, then it would be accounted as per the
requirements of Ind AS 103, for accounting purpose, to be compliant with the Indian
accounting standards. For regulatory and tax purposes, amalgamation would have been
deemed to be effective from the Appointed Date of this Scheme.

Continental Automative Components (India) Pvt. Ltd.,

Phone +91 80 6679 1300

Sattva South Gate Tech Park, Plot No. 1, Veerasandra Industrial Area, GSTIN:29AAKCS9578C12P

Hosur Main Road, Bangalore - 560100.

Regd. Office:Plot No 538, Bommasandra Industrial Area, Ho:

www.continental.com

sur Road, Attibele Hobli, Anekal Taluk, Bangalore -560099, India
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(h) Without prejudice to the above provisions, upon the Scheme coming into effect and

with effect from the Appointed Date, all inter-pa

rty transactions between the Transferor

Company 2 and the Transferee Company shall be considered as intra-party transactions

for all purposes. Consequently, upon the Sch

eme coming into effect and from the

Appointed Date, to the extent there are inter-corporate loans, deposits, obligations,
balances or other outstanding as between the Transferor Company inter-se and/or the

Transferee Company, the obligations in respect

thereof shall come to an end and there

shall be no liability in that behalf and corresponding elimination effect shall be given in
the books of account and records of the Transferee Company for the reduction of such

assets or liabilities as the case may be.

For and on behalf of the Board of Directors of

Continental Automotive Components (India) Private Limited

RaMasami s kannieyan

Karthikeyan 2 e oo
Name: R Karthikeyan
Designation: General Manager, Finance

Place: Bengaluru
Date: 21 December 2022

SATHYAL ranva
PRAMOD {5
KOUSHIK Pate: 20221221

12:26:07 +05'30'

Continental Automotive Components (India) Pvt. Ltd.,
Sattva South Gate Tech Park, Plot No. 1, Veerasandra Industrial Area,
Hosur Main Road, Bangalore - 560100.

Regd. Office:Plot No.538, Bommasandra Industrial Area, Hosur Road. Attibele Hobli, Anekal Taluk

Phone +91 B0 6679 1300
Corporate Identity No.U72900KA2007PTC043146

GSTIN:29AAKCSS578C12P
www.continental.com

, Bangalore -560099, India
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" VAISH & ASSOCIATES T 219, South Extension Plazal,

: South Extension Part-i}
TANT '
. CHARTERED ACCOUN S New Delhi - 110049 (India)

Tel: +91-11-4733 4300
E-mail : info@vaishassociates.com

The Board of Directors

Continental Automotive Brake System () Private Limited
Plot No 179-180, Sector-5 IMT

Manesar Gurugram -122050

Independent Auditor’s Certificate on the proposed accounting treatment specified in the
proposed Scheme of Amalgamation

1. This Certificate is issued in accordance with the terms of our cngagement letter dated December
8, 2022,

We, the statutory auditors of Continental Automotive Brake System (I} Private Limited
(hereinafter referred to as “the Company”) have examined the proposed accounting treatment as
specified in Para 16 of Part III- Section-A of the Scheme of Amalgamation as approved by the
Board of Directors of the Company on 12* December 2022 between Continental Automotive
Components (India) Private Limited, Continental Lighting India Private Limited and the
Company and their respective shareholders and/or creditors (‘the Scheme’) in terms of the
provisions of section 230 to section 232 and other applicable provisions of the Companies Act,
2013 and rules framed thereunder with reference 1o its compliance with applicable Accounting
Standards as notified under Section 133 of the Companies Act, 2013, with effect from the
appointed date, and other generally accepted accounting principles, as applicable.

e L D D N T T o A T T AT e et A TN T e S e B R A R S s e VUL L

2. For ease of reference, Para 16 of Part ITI- Section-A of the Scheme, duly authenticated by the
authorized signatory on behalf of the Company, is attached as an Annexure to this certificate,
and is initialed by us only for the purposes of identification.

Management’s responsibility

3. The responsibility for the preparation of the Scheme and its compliance with the provisions of
the Act and other relevant laws and regulations, including the applicable accounting standards,
as aforesaid, is that of the Board of directors of the Company.

4. The responsibility for the preparation of the Scheme includes the preparation and maintenance of
all accounting and other relevant supporting records and documents, This responsibility also
includes the design, implementation and maintenance of internal control relevant to the
preparation and presentation of the Scheme and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances,

5. The Management is also responsible for ensuring that the Company provides all relevant
information to the National Company Law Tribunal, Registrar of Companies, Regional Director,
Ministry of Corporate Affairs, and other regulatory authoritiea.

Auditors’ responsibility

6. Our responsibility is only to examine and provide a reasonable assurance whether the accounting
treatment prescribed upon the Scheme becoming effective carplies with applicable Accounting
Standards as notified under Section 133 of the Companies Act, 2013, with effect from the
appointed date, and other generally accepted accounting principles, as applicable.

7. Nothing contained in this Certificate, nor anything said or done in the course of, or in connection
with the services that are subject to this Certificate, will exterid any duty of care that we may have

in our capacity of the statutory auditors of any financial statements of the Company. /:51?55}\\
) /.J\\
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VAISH & ASSOCIATES

CHARTERED ACCOUNTANTS

We conducted our examination of the accounting treatment in accordance with the “Guidance
Note on Reports or Certificates for Special Purposes” (‘the Guidance Note’), issued by the
Institute of Chartered Accountants of India, The Guidance Note requires that we comply with the

ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of
India.

e A
o0

9. We have complied with the relevant applicable requiremenis of the Standard on Quality Control

(8QC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial

Information, and Other Assurance and Related Services Engagements. Further our examination
did not extend to any other

parts and aspects of a legal or proprietary nature in the aforesaid
Scheme.
Opinion

10. Based on our examination as above and according to the information and explanations and
representations given to us, in our opinion, the accounting treatment specified in Para 16 of Part
I}- Section-A of the Scheme, attached herewith and stamped by us for identification only, is in
compliance with applicable Accounting Standards as notified under Section 133 of the

Companies Act, 2013, with effect from the appointed date, and other generally accepted
accounting principles, as applicable,

Restriction on use

[1. This Certificate is provided to the Board of directors

of the Company solely for the purpose of
onward submission to the National Company Law Tribunal, Registrar of Companies and other

regulatory authorities including Ministry of Corporate Affairs, in relation to the Scheme and
should not be used for any other purpose or by any other person. Accordingly, we do not accept
or assume any liability or any duty of care for any other purpose or to any other person to whom
this Certificate is shown or into whose hands it may come without our prior consent in writing.

For Vaish & Associates
Chartered Accountants
Firm Registration Number - 005388N
»
/

Kapil Kymar Khandelwal
Partner

M. No: 513636

UDIN - 22513636BFWFRZ 4236
Place: New Delhi

Date: 21 December 2022

Enclosed: Management certified true copy of Para 16 of Part Iil-

. Section-A - Accounting
Treatment, of the Scheme
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Automotive

) Annexurel
Annexure I to the certificate as indicated in: the paragraph 10: to the Statutory Auditor’s

Certificate in pursusnce of the provisions.of section 230-232 and other applicable provisions, if
any, of the Companies Act, 2013 (*the Act’)

Extract from the Proposed Scheme of Amalgamation (“the scheme®) of Continental Automotive:
Brake System (1) Private Limited (“Transferor Company-1”).and Contlnenta Lighting India
Private Limited (“Transferor Company 2*) with Contineatal Automotive Companents India
Private Limited (“Transferec Company™),

16. ACCOUNTING TREATMENT

16.1.  Upon the scheme becoming effective and from the Appointed Date, the amalgamation shall b
accounted for in the books of Transferee Company according to the applicable accounting
standards ie., Indian Accounting Standards .(Ind AS) notified: under Section 133 of the
Companies Act, 2013 read with paragtaph.3 of'the Company-(Indian: Accounting Standards
Rules) 2015 (as amended)-and other generally accepted accounting principles; as applicable.

16.2. Upon the scheme becoming. effective, the Transferee Company shall account for the
amalgemation of Transferor Company-1 for in accordance with “Pooling af Interest Method
of Accounting” prescribed under Appendix C as per Indian Accounting Standards 103
(Business Combination} and/or Section 133 .of the Companies Act; 2013 read ‘with other
relevant rules thereunder, relevant clarifications. issued by the IND AS Transition: Facilitation
Group (ITFG) of the Institute of Chartered Accountants of India-and other generally accepted
accounting principles.

R N B o B N N T e o S S RS
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16.3. Upon the Scheme becoming effective, and on the date-as determined as.per: Appe_ndix‘C ofInd
AS 103, the Transferee Company shall account for the amalgamation iny its books as under:

(@) The Transferee Company shall record-all.the assets and lisbilities of the Transferor
Company 1 transfesred to.and vested in Transferes: Company at their respective carying
amounts in the books of accountof Transferor Company 1'and in same form.

()  Theidentity of the reserves shalk be preserved, and the Transferes:Company shall record
the reserves of the Transferor Company | in the same form and:at the carrying-amount
as appearing in.the-financial statement of the Transferor Company 1.

e e o R A N Do w N D N e e I NS

The Transferee Company shall recognize the issuance of" shares to be issued on
amalgamation at-the face value according:to:Clause 14.1(a) and accordingly credit its
Share Capital Account.

o

. [TIM)

recorded in cIauses 163 (a). 153 (b) and 163 (c) shall be acx:ounted as per Indlan
Accounting Standard (IND AS) 103 - "Business Combinations™ prescribed under
Section 133 of the Act read with the relevant rules: issued thereunder, relevant
clarifications issued by the IND AS Transition Facifitation Gro}.ip (ITEG) of the Institute
of Chartered Accountants of India-and other. generally accepted accounting principles.
The difference -as & result: of the amalgamation shall be transferred to: the ‘Capitel
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Reserve! in the financial statements of the: Transfezes Cbmganya.and:shall='be;presented
separately from other capital reserves with the l’ﬁs_glqsmfg;pfits;mtyrq—a-nq..p,n;posa;in,thg
notes,

(¢) No adjustment skiall be: made to reflect: fair value or recognize: any new assets. or
liabilities. ffhe:only;-ad.iustmtnt;-shaH:,b.evmafdve-:ar.nf;o:rha:mnifz“ﬁ accounting policies, In
case of difference in accounting policy between the: Transfetor Company: 1 and the
Transferee Company, the:accounting polisy Tollowed by the Transferee Company shall
prevail and the.difference:till the Appointed Date shall be.quantified and adjusted in the
retained eamings. o ensure thiat the finsucial statements. of the Trangferee: Company
reflect the financial position tn the Basj;;qﬁéea&ismmqmﬁinmi.it;:g.Th.ec'tif,ference,‘
if any in the accounting policies between the Transferee Company-and the Transferor
Company 1 shall be ascertained and quantified and the adjustment to the retained
earnings, as applicable, in accordance. with the requirements of Ind AS 8 Accounting
policies, changes in accounting estimates and error

"

() The financial information in the finansial statemsnts in Tespect.of prior periods should
be restated as if the- business: combination- had oceurred from the beginning -of the
preceding period. in the financial statements,

The Scheme set out herein. in its. present form or with any modification(s) of
amendment(s) approved, imposed, or directed by the Tribunels or any other
Governmental Authority shall be sffective from the Appointed Date bat shall be
operative from the Effective Date. However, if the Tnd AS 103 require the amalgamation
to be accounted with effect from a-different date, then it wauld be-accounted as per the
requirements. of Ind AS 103, for accounting purpose, to be compliant with the Indian
accounting standards, For regulatory:and tax purposes, amalgamation-would have been
deemed to be effective from the Appointed Date of this Schieme, '

e R e e e R
&

(h)  Withoutprejudice to the above provisions, upon the Scheme coming into effect and with

effect from the Appointed Dats, all intersparty transactions between the Transferor
Company 1 and the Transferse Company shall he.cansidered ag intra-party transactions
for all purposes. Consequently, upon-the ‘Schieme coming into effect -and from the
Appointed Date, to- the extent there are int_e;morgomtef loans; deposits, obligations,
balances or other outstanding as between the Transferor Company | .:bz_tq;.se,.and_/or-:me
Transferee Company, the obligations in respect thereof shall some:to-an-end and there
shell be no liability in that behalf and carrespoanding elimination effect shallbe given in
the books of account:and records of the. Transferce: Company for the redyction of such
assets o liabilities as the.case may be,
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REPORT ON DETERMINATION OF SHARE EXCHANGE RATIO

FOR AMALGAMATION OF CONTINENTAL AUTOMOTIVE
BRAKE SYSTEMS (1) PRIVATE LIMITED WITH CONTINENTAL
AUTOMOTIVE COMPONENTS INDIA PRIVATE LIMITED

PREPARED BY:
Sushma Rajgaria

Registered Valuer (S&FA)

Reg. No. IBBI/RV/04/2020/13156

IIVRVO Membership Number IIV-RVF/OM/812/2020

257



Sushma Rajgarin Address A-008, Gopalan Jewels, Kanakapura Main

Registered Valuer (S&FA) road Konenakunte Cross, Banpalare 560 (62
Reg. No. IBBURV/04/2020/13156 Emall:sushma@rajgarin.in

Phone: +91 9880914817

Date: 13/12/2022

To:

The Board of Directors,

Continental Automotive Components [india) Private Limited
Plot No 538, Bommasandra Industrial Area,

Attibels Hobll, Bangalore 560099

The Board of Directars,

Continental Automative Brake Systems (1) Private Limited
Plot No 179-180, Sector-5 IMT Manesar

Gurgaon - 122050

Dear Sirs,
Sub: Report on determination of share exchange ratio (the “Report”)

We understand that the management of Continental Automaotive Companents (India) Private Limitad
(“Transferee Company”) is contemplating the Amalgamation of Continertal Automaotive Brake
Systems (1) Private Limitad (“Transferor Company”) with Continerital Automotive Components (India)
Private Limited (“Proposed Amalgamation”) under a Scheme of Amalgamation under the provisions
of Sections 230-232 of the Companles Act, 2013 and other applicable provisions of the Companies Act,
2013. As a consideration far this Froposed Amalgamation, equity shareholders of the Transferar
Company would be Issued Equity Shares of the Transferee Company in lieu of their shareholding in
the Transferar Company.

The purpose and scope of the Report 5 to certify the share exchange ratio for the Proposed
Amalgamation. This Report has been prepared based on the following infarmation furnished to us:

a) The draft scheme far the amalgamation of Transferar Company and Transferee Campany.

b) The capital structure of Transferor Company and Transferee Compary as at 30" September 2022

¢ Audited Financial statements of Transferor Company and Transferee Company as on 31* March
2022,

d) Unaudited financial statements of Transferor Company and Transferee Company as at 3gé
September 2022,

e) Necessary explanations and infarmation, which we believe were relevant to the present exercise,
from the representatives and Management of each of the Companies.
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Sushma Rajgaria Address A-008, Gopalan Jewels, Knnalapura Main
Registered Valuer (S&FA) road Konenakunte Cross, Bangnlore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajgaria.in

a)

b)

Phone: +91 9880914817

Background

Continental Automotive Brake Systems {I} Private Limited Is intending to amalgamate with
Continental Automotive Camponents {India) Private Limited. As consideration for the same, the
Transferee Company would be issuing Equity Shares to the shareholders of Transferor Company.

Continental Automotive Brake Systems (1) Private Limited was incorporated an Jlanuary 3, 2008
as a private company limited by shares under the jurisdiction af the Registrar of Companies, Delhj
vide Corporate Identification Number U74900 HR2008PTCO37519. The registered office of the
Transferor Company Is at Plot No 179-180, Sector-5 IMT Manesar Gurgaon - 122050,

Continental Automotive Brake Systems (1) Private Limited is primarily engaged in the business
of manufacturing, selling and distributing hydraulic brake system and electronic brake systems.in
India and overseas market.

The share capital of the Transferor Company as an 30™ September 2022 (as per the provisional
financial statements) is as under:

Particulars Amount in Rs
Authorised Share Capital
£6,22,50,000 Equity Shares of Rs.10/- each B6,62,25,00,000

Issued, Subscribed and Paid-up Share Capital

£3,21,18,770 Equity Shares of Rs.10/- each 6,32,11,87,700

Shareholders of the Transferor Company as on 30 september 2022 (as per the provisional
financial statements) is as under: -

Sl. No. | Name of Shareholder | No. of shares hald Type of shares | Amount per share
1 Continental Autamaotive 63,21,18,769 Equity 10
Holding Metherlands B.V
. CAH Holding B.V, The 1 Equity 10

Netherlands

Continental Automotive Components (India) Private Limited was incorporated on June 15, 2007
as a private campany limited by shares under the jurisdiction of the Registrar of Companies,
Bangalore vide Corporatz Identification Number U72500KA2007PTCO43146. The registered
office of the Transferee Company is at Plot No 538, Bommasandra Industrial Area, Attibele Hobli,
Bangalore 5600809,

Continental Automotive Components {India) Private Limited is primarily engaged in the in the
business of manufacturing and trading of instrumentation products, clusters, sensors, and other
allied components for the automobile industry.

[l
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Sushma Rajgaria Address A-008, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Emall:sushma@rajparia.in

Plione: +91 9880214817

The share capital of the Transteree Company as on 30" September 2022 (as per the provisional
financial statements} is as under:

Particulars Amountin
Rs.
Authorized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each 20,00,00,00,000

Issued, subscribed and paid-up Share Capital
94,13,21,250 Equity shares of Re.10 each, fully paid up 9,41,32,12,500"
Total 9,41,32,12 500

*Rs. 5,08,70,00,000/- for issue of Equity Shares had been received by the company as on 30™
September 2022, 24,34,80,000 equity shares (in numbers) were allotted on 21" Octaber 2022,
(post 30" September 2022) and the same has been considered in the calculation for the purpaosa
of arriving at the value per share .

In relation to the contemplated Amalgamation, the Transferee Company and Transferor
Company has appointed Sushma Rajgaria, a reglstered valuer with reference to our engagement
dated 16" November 2022, to provide a share exchange ratio report to indicate the number of
shares to be Issued by the Transferee Campany to the sharehalders of the Transferor Company.

uadonrs  CAFTER, o)
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Sushma Rajgaria Address A-008, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) rond Konenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajgarin.in

1.

Flhione: +91 9580914817

Amalgamation Consideration

The share swap ratio for the proposed Amalgamation of Transferor Company with Transferes
Company is determined after taking into consideration the following methodologies:

A. Markest approach

The Market approach measures value based on what other purchasers in the market have paid
for assets that can be considersd reasonably similar to those being valued. The Comparable
Company Multiple {CCM) Methad is one of the key methods under the Market approach.

B. Income approach

The income approach determines the value of a business based on its abllity to generate desired
economic benefit for the owners, The key ohjective of the Income-based methods is to determine
the business value as a function of the sconomic benefit. The Discounted Cash Flow method (DCF
methad) is 3 prominent methad under the Income approach.

C. Asset approoch

The asset approach secks to determine the business value based on the value of its assets. The
Net Asset Value (NAV) method is 3 prominent method under the Asset Approach.

Since all the merging companies are held by comman sharehalders, we are of the apinion that
anly Net Asset Value method shall be the most appropriate method of valuation.

The Scheme of Amalgamation between Continental Automotive Brake Systems () Private
Limited and Continental Automotive Components (India) Private Limited {the “Scheme")
entails Amalgamation of Transferor Company with Transferee Company. Pursuant to the
Amalgamation, the Transferee Company shall Issue Equity Shares to the shareholders af the
Transferar Company according to the Share Exchange Ratio given below:

|_ Shareholders of Transferar No, of equity shares held No. of equity shares of
Transferse Company to be
Company In Transferor Company
issued

Continental Automotive Holding

Netherlands B.v €3,21,18,769 12,64,23,754
CAH Holding BV, The 1 1
MNetherlands

Total 63,21,18,770 12,64,23,755

Note: The above table is based an the sharehalding pattern of the Transferor Company as on
the date of issuance of this Repart. Accordingly, where there is a change In the shareholding
pattern of the Transferor Company (pursuant to any sale, purchase, frash issue, cancellation
or buy-back of shares, etc ) after the date of this Report and befare the date an which the
Scheme becomes effective, the number of Equity Shares of Transferee Company to be issued

to the sach of the equity sharehalders will also be subject to corresponding changes.
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Sushma Rajgaria Address A-008, Gapalan Jewels, Kanakapura Main
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBU/RV/04/2020/13156 Emall:sushma@rajgarin.in

1.

Phone: +91 9880914817

The above no. of shares is arrived as per the following Share Exchange Ratio:

“1 (one) Equity Shares of the Transferee Company of face value of Rs. 10/- each, for 5 (five)
equity shares of the Transferor Company with face value of Rs, 10/- each fully paid up.

Mo fractional sharas shall be |ssued by the Transferee Company and all fractions shall be
rounded off to the next nearest whole number. Further, any shares held by the Transferee
Company or any subsidiary or nominee of the Transferee Company in the Transferor Company,
shall be cancelled.”

Conclusion

In view of the above and on the basis of informatian / representations made availahle to us, in
our opinion, the Share Exchange Ratio mentioned in the Scheme Is fair and equitable in the
current context and not detrimental to the interests of any of the parties,

This Report is based on the information and documents as prevailing as on the date of this Repart
and we have no obligation to update this Report or our conclusion, for information that comes
to our attention after the date of this Report.

Thanking you,

Yoursfaithfully, =777

Sualoma (@ Rodgns) )
Sushma Rajgarla 7
Registered valuer —

B /)

== o
turities br financial assets

Registration no.: |BBI/AV/04,/2020/13156

Place: Bengaluru
Date: 13/12/2022
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REPORT ON DETERMINATION OF SHARE EXCHANGE RATIO

FOR AMALGAMATION OF CONTINENTAL LIGHTING INDIA
PRIVATE LIMITED WITH CONTINENTAL AUTOMOTIVE
COMPONENTS (INDIA) PRIVATE LIMITED

PREPARED BY:
Sushma Rajgaria

Registered Valuer (S&FA)

Reg. No. IBBI/RV/04/2020/13156

IIVRVO Membership Number HV-RVF/OM/812/2020



Sushma Rajgaria Address A-D08, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) rond Konennkunte Cross, Bangalore 560 062
Reg. No, IBBI/RV/04/2020/13156 Email:sushma@rajgn rin.in

Phone; +91 9480914817

Date; 13/12/2022

To:

The Board of Directors,

Continental Automative Companents (India) Private Limited
Plot No 538, Bommasandra Industrial Area,

Attibele Hobli, Bangalore 560099

The Board of Directors,

Cantinental Lighting India Private Limited
No. 53B, Bommasandra Industrial Area,
Phase |, Hosur Road, Bangalore — 560099

Dear Sirs,
Sub: Report on determination of share exc hange ratio (the “Report")

We understand that the management of Cantinental Autormotive Components {India) Private Limited
(“Transferee Company”) is co ntemplating the Amalgamation of Continental Lighting Indla Private
Limited ("Transferor Company”) with Continental Automnotive Companents (India) Private Limited
("Amalgamation”) under a Scheme of Amalgamation under the provisions of Sections 230-232 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013, As a cansideration
far this Amalgamation, equity shareholders of the Transferar Company would be issued Equity Shares
of the Transferee Company in lieu of their shareholding in the Transferor Company.

The purpose and scope of the Repart is to certify the share exchange ratio for the Amalgamation. This
Report has'been prepared based on the following information furnished to us;

3] The draft scheme for the amalgamation of Transferor Company and Transferee Company.

b)  The capital structure of Transferor Company and Transferee Company as at 30" September 2022

c) Audited Financial statements of Transferor Company and Transferes Company as on 31" March
2022,

d) Unaudited financial statements of Transferar Company and Transferes Company as at 30th
September 2022

el We have also aobtained necessary explanations and information, which we belleved were
relevant to the present exercise, from the representatives and Management of each of tha
Companies.
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Sushma Rajgaria Address A-008, Gopalan Jewels, Knnakapura Muin
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajgnria.in

a)

b}

Plione: +91 988091 4817

Background

Continental Lighting India Private Limited fs intending to Amalgamate with Continental
Automotive Companents (India) Private Limited. As consideration for the same, the Transferee
Company would be issuing Equity Shares to the shareholdars of Transferor Company.

Continental Lighting India Private Limited was incorporated on September 27, 2018 as 3 private
company limited by shares under the jurisdiction of the Registrar of Companies, Bangalore vide
Corporate Identification Number U31900KAZD1BFTC116935. The registered office of the
Transferor Company is at No. 53B, Bommasandra Industrial Area, Phase |, Hosur Road, Bangalore
- 560093,

Continental Lighting India Private Limited is primarily engaged in the business of providing
research and development services to Its Eroup companies across the globe.

The share capital of the Transferor Company as on 30" September 2022 {as per the projected
financial statements) is as under;

Particulars Amount in Rs
Authorised Share Capital
80,40,000 Equity Shares of Rs.10/- each B,04,00,000

Issued, Subscribed and Pald-up Share Capital

80,40,000 Equity Shares of Rs.10/- each E,ﬂd*m.ﬂ-ﬂi]

Shareholders of the Transferor Company as on 30" September 2022 {as per the projected financial

statements) is as under: -

5l No. Name of Shareholder Mo. of shares held | Type of shares | Amount per share
1 Continental Automative 79,59,600 Equity 10
Holding Netherlands BV
2 CAH Holding B.V, The 80,400 Equity 10

| Netherlands

Continental Automotive Components {India) Private Limited was incorporated an June 15, 2007
as a private company limited by shares under the jurisdiction of the Registrar of Comipanies,
Bangalore vide Corporate Identification Nurmber U72900KA2007FTCO43146. The registerad
office of the Transferse Company is at Plot No 53B, Bommasandra Industrial Area, Attibele Hobli,
Bangalore 560099,

b) Continental Automotive Components (India) Private Limited |s primarily engaged in the
business of manufacturing and trading of instrumentation products, clusters, sensors, and other
allied components for the automabile industry,
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Sushma Rajgaria Adldress A-008, Gopalan Jewels, Knnakapurn Main
Registered Valuer (S&FA) road Kenenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajgaria.in

Plhone; 91 9880014817

The share capital of the Transferse Company as on 30 September 2022 (as per the projected
financial statements) is as under:

Particulars Amount in
Rs.
Autharized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each 20,00,00,00,000
Total
Issued, subscribed and paid-up Share Capital
94,13,21,250 Equity shares of Re.10 each, fully paid up 9,41,32,12,500%
Total 9,41,32,12,500

* Rs, 5,08,70,00,000/- for Issue of Equity Shares had been received by the company as on 30"
September 2022, 24,34,80,000 equity shares (in numbers) were allotted on 21" October 2022
(post 30" September 2022) and the same has been considered in the calrulation for the purpose
of arriving at the value per share.

In refation to the contemplated Amalgamation, the Transferee Company and Transferor
Company has appointed Sushma Rajgaria, a registered valuer with reference to our engagement
dated 16" November 2022, to provide a share exchange ratio report to indicate the number of
shares to be Issued by the Transferee Company to the shareholders of the Transferar Company,



Sushma Rajgaria Address A-008, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajgarin.in

Il

Phone: +91 9880914817

Amalgamation Consideration

The share swap ratio for the Amalgamation of Transferor Company with Transferee Company s
determined after taking into consideration the following methodologies:

A. Market opproach

The Market approach measures value based on what ather purchasers in the market have paid
for assets that can be considered reasanably similar to those being valued. The Comparahle
Company Muitiple (CCM) Method Is one of the key methads under the Market approach.

B. Income approach

The income approach determines the value of a business based on its ahility to generate desired
economic benefit for the owners. The key objective ofthe income-based methods is to determine
the business value as a function of the economic benefit. The Discounted Cash Flow method (DCF
method) is a2 prominent method under the Income approach.

C. Asset approach

The asset approach seeks to determine the business value based on the value of its assets. The
Net Asset Value (NAV) method is a prominent method under the Asset Approach.

Since all the amalgamating companies are held by common shareholders, we are of the apinion
that only MNet Asset Value method shall be the most appropriate method of valuation.

The Scheme of Amalgamation between Continental Lighting Private Limited and Continental
Automative Components (India) Private Limited (the “Scheme") entails Amalgamation of
Transferor Company with Transferee Company. Pursuant to the Amalgamation, the Transferee
Company shall issue Equity Shares to the shareholders of the Transferar Company according to
the Share Exchange Ratio given below:

Shareholders of Transfaror No. of equity shares held No. of equity shares of
Transferee Company to be
Company in Transferor Company
issued

Continental Automotive Halding

Netherlands BV 73,53.600 73,53,600
CAH Holding B.V, The 80,400 80,400
Netherlands

Taotal 80,40,000 80,40,000

Note: The above table s based on the shareholding pattern of the Transferor Company as on
the date of issuance of this Report. Accordingly, where there is a change In the shareholding
pattern of the Transferor Company (pursuant to any sale, purchase, fresh Issue, cancellation
or buy-back of shares, etc.) after the date of this Report and before the date on which the
Scheme becomes effective, the number of Equity Shares of Transferee Company to be lssued

to the each of the equity sharehalders will also be subject to corresponding changes,
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Sushma angaﬁa Address A-008, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) rond Konenakunte Cross, Bangalore 560 062
Reg, No. IBB/RV/04/2020/13156 Emall:sushma@rajearin.in

Phone: +91 9880914817

The above no, of shares is arrived as per the following Share Exchange Ratio:

“1 {one) Equity Shares of the Transferee Company of face value of Rs. 10/- each, for 1(onsg)
equity share of the Transferor Company with face value of Rs. 10/- each fully paid up.

No fractional shares shall be issued by the Transferee Company and all fractions shall be
rounded off to the naxt nearest whole number. Further, any shares held by the Transferee
Company or any subsidiary or nominee of the Transferee Company in the Transferor Company,
shall be cancelled.”

Conclusion

In view of the above and on the basis of information / representations made avallable to us, in
our opinion, the Share Exchange Ratio mentioned in the Scheme is falr and equitable in the
current context and not detrimental to the interests of any of the parties.

This Report is based on the information and documents as prevalling as on the date of this Report
and we have no obligation to update this Report ar our conclusion, for information that comes
to our attention after the date of this Repart,

Thanking you,

Yours faithfully, /,_-;_'-' L {5, N\
- I-_ " III
P ,'_'._.;._'l [z |I
%w,w-a L) Qo )
Rty [ # Sy

\\I'_ r: o I;-./-

Sushma Rajgaria

Registered valuer — Securities o7 financls| assets
Registration no.: IBBI/RV/04/2020/13156

Place; Bengaluru
Date: 13/12/2022
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STRICTLY PRIVATE AND CONFIDENTIAL

SHARE EXCHANGE RATIO
FOR
AMALGAMATION OF

CONTINENTAL AUTOMOTIVE BRAKE SYSTEMS (I) PRIVATE LIMITED

(“Transferor Company”)
with

CONTINENTAL AUTOMOTIVE COMPONENTS {INDIA) PRIVATE LIMITED

{“Transferee Company”)
and
their respective Shareholders

Under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

PREPARED BY:
Sushma Rajgaria
Registered Valuer (S&FA)
Reg. No. IBBI/RV /04/2020/13156
IIVRVO Membership Number [[V.RVF /OM/812/2020



13 December 2022

To:

The Board of Directors,

Continental Automotive Components (India) Private Limited
Plot No 538, Bommasandra Industrial Area,

Attibele Hobli, Bangalore 560099

The Board of Directors,

Continental Automotive Brake Systems (I) Private Limiled
Plot No 179-180, Sector-5 IMT Manesar

Gurgaon - 122050

Re: Fairness opinion for allotiment of shares of Continental Automotive Components (India)
Private Limited (“Transferee Company”) to the shareholders of Continental Automotive Brake
systm:m (1) Private Limited (“Transferor Company”) with respect to the amalgamation twith
Continental Antomotive Components (India) Private Limited (“Amalgamation”) through a
Scheme of Amalgmnation w/s 230-232 of the Companies Acl, 2013 and other applicable
provisions of the Act,

Dear Sirs,

Continental Automotive Components (India) Private Limited and Continental Automotive
Brake Systems (I} Private Limited ("Companies”) have requested us to provide a Fairness
Report for issuance of shares sugpested by the Management of both the companies, in relation to
the Amalgamation.

1. SCOPE AND PURPOSE OF THIS REPORT

I, Sushma Rajgaria, a registered valuer under the Companies Act, 2013, refer to our
engagement letter dated 16th November 2022 wherein Companies have requested us to give
a Fairness Report in connection with the Amalgamation of Continental Automotive Drake
Systems (I) Private Limited with Continental Automotive Components (India) Private
Limited, under the provisions of SecHons 230 1o 232 of the Companies Act 2013 (hereinafter
referred to as “ Act”) and other applicable provisions of the Act

We have been given to understand that subject to necessary approvals, Continental
Automotive Brake Systems (I) Private Limited would be amalgamating with Continental
Automotive Components (India) Private Limited, with effect from 1% April 2022, or such
other date as may be approved by the Board of Directors of Continental Automotive Brake
Systems (I) Private Limited and Continental Automotive Components (India) Private
Limited or such other time and date as the Tribunal may fix or direct. Under the Scheme, the
shareholders of Continental Automotive Brake Systems (I) Private Limited will be issued
equity shares as consideration by Continental Automotive Components (India) Private
Limited for the Amalgamation.

It has been proposed by the Management of Continental Automotive Components (India)
Private Limited, that upon the amalgamation of Continental Automotive Brake Systems (1)
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Private Limited into Continental Automotive Components (India) Private Limited being
effective, Continental Automotive Components (India) Private Limited will issue and allot
in the ratio of 1 (one) equity share of Rs.10 each, fully paid up, in Continental
Automotive Components (India) Private Limited for every 5 (five) equity shares of face
value of Rs.10 each, fully paid up of Continental Automotive Brake Systems ([) Private
Limited. In this connection, the Management of the Com panies has engaged registered
valuer to submit a report on the fairness of above issuance of shares for amalgamation of
Continental Automotive Brake Systems (I) Private Limited into Continental Automotive
Compoenents (India) Private Limitad.

Our scape of work includes commenting only on the fairness of the proposed allotment ratio
suggested by the Management and not on the faimess or ecoromic rationale of the
amalgamation per se. This report has been issued only for the purpose of facilitating the
Amalgamation and should not be used for any other purpose.

2. SOURCES OF INFORMATION

The sources of information, which have been furnished to us by the Companies, are
given below:

a) The draft scheme for the amalgamation of Transferor Company with Transferee
Company.

b) The capital structure of Transferor Company and Transferee Company as al 30u
September 2022;

) Audited financial statements of Transferor Company and Transferee Company as at 315
March 2022,

d) Unaudited financial statements of Transferor Company and Transferee Company as at
30 September 2022

e) We have also obtained necessary explanations and Information, which we believed were
relevant to the present exercise, from the representatives and Management of each of the
Companies.

[t may be mentioned that the Management of the Companies have been provided an
opportunity to review the draft report for the current engagement as part of our standard
practice to make sure that factual in accuracies are avoided in our report.

3. BACKGROUND OF THE COMPANIES

a) Continental Automotive Brake Systems (1) Private Limited, was incorporated on the
January 3, 2008 as a private company limited by shares under the jurisdiction of the
Registrar  of  Companies, Delhi vide Corporate Identification  Number
U74900HR2008PTCO37519. The registered office of the Transferor Company is at Plot No
179-180, Sector-5 IMT Manesar Gurgaon - 122050,

Continental Automotive Brake Systems (I) Private Limited s primarily engaged in the
business of manufacturing, selling and distributing hydraulic brake system and elechronic
brake systems in India and oversens market.




272

The share capital of the Transferor Company as on 30" September 2022 is as under-

Particulars Amount in Rs
Authorized Share Capital
66,22,50,000 Equity Shares of Rs10/- ench 6,62,25,00,000

Issued, Subscribed and Paid-up Share
63,21,18,770 Equity Shares of Rs.10/- each 6,32,11,87,700

Shareholders of the Transferor Company as on 30" September 2022 is as under-

51 No, of Typeof | Amount
No. Name of Shareholder shares held | shares | pershare
Continental Automotive Holding - }
1 Netherlands B.V 63,21,18769 | Equity 10
2 | CAH Holding B.V, The Netherlands 1 Equity 10

b} Caontinental Automotive Components {India) Private Limited, was incorporated
ariginally an the June 15, 2007 as a private company limited by shares under the jurisdiction
of the Registrar of Companies, Bangalore vide Corporate Identification Number
U72900KA2007PTC043146, The registered office of the Transferee Company is at Plot No
538, Bommasandra Industrial Area, Attibele Hobli, Bangalore 560099,

Continental Automotive Components (India) Private Limited is primarily engaged in the
In the business of manufacturing and trading of instrumentation products, clusters, SEMSOTS,

and other allied components for e automobile industry,

The share capital of the Transferee Company as on 30 September 2022 is as under:

Particulars Amount in
Rs,
Authorized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each 20,00,00,00,000
Issued, subseribed and paid-up Share Capital
94,13,21,250 Equity shares of Re.10 ench, fully paid up 941,32,12,500*
Tatal 9,41,32,12,500

*Rs. 6,08,70,00,000/ - for issue of Equity Shares had been received by the company as on 30th
September 2022. 24,34,80,000 equity shares (in numbers) were allotted on 21st October 2022,
{post 30th September 2022) and the same has been considered in the calculation for the
purpose of arriving at the value per share.
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4. INSPECTION AND/OR INVESTIGATION UNDERTAKEN

Website of ministry of corporate affairs (MCA) was inspected to carry out the inspections of
various documents filed by the tompanies as considered necessary in connection with
performance of duties.

5. BASIS FOR AMALGAMATION

The Scheme envisages an amalgamation of Continental Automotive Brake Systems (I)
Private Limited with Continental Automotive Companents (India) Private Limited. It has
been proposed by the Management of Continenta) Automotive Brake Systems (1) Private
Limited and Continental Automative Components (India) Private Limited that upon
amalgamation being effective, Continental Automotive Components (India) Private
Limited shall, without any further act or deed and without any further consideration
(cash or non-cash), issue and allat in the ratlo of 1 (ong) equity share of Rs.10 each, [ ully
paid up, in Continental Automotive Components (India) Private Limited, in respect of
every.5 (five) equity shares of face value of Rs.10 each, fully paid up in Continental
Automotive Brake Systems (T) Private Limited. The key factor to be considered as regards
to the valuation in the present Amalgamation is that any proposed share exchange ratio
for the amalgamation can be considered as fair and reasonable for the shareholders of the
Companies, only if the proposed share exchange ratio to be adopted does not result in
any adverse consequence to any of the sharehclder of Continental Automotive Brake
Systems (I) Private Limited.

Ne shareholder is, under the Scheme, required to dispose-off any part of his
shareholding either to any other shareholder or in the market or otherwise, The proposed
allotment ratio does not envisage the dilution of the effective holding of any shareholders
because of the operation of the Scheme,

Thus, any exchange ratio is fair and reasonable from the paint of view of ultimate equity
shareholder's and other shareholder’s economic interest for the Amalgamation.

6. CONCLUSION

On basis of our review of the information/ representations made available to us and
after consideration of all the relevant factors and circumstances, mentioned above,
Transferee Company shall allot 1 (one) equity share of Rs.10 each, fully paid up of
Transferee Company for every 5 (five) equity shares of face value of Rs.10 each, Fully
paid up, to the shareholders of Transferor Company. The same in our view would be fair
and reasonable in the current context,
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7. SCOPE LIMITATIONS AND DISCLAIMERS

°  While our work has involved an analysis of financial information and accounting
records, our engagement does not include an audit in accordance with generally
accepted auditing standards of the Continental Automotive Brake Systems (I) Private
Limited and Continental Automotive Components (India) Private Limited existing
business records. Accordingly, we assume no responsibility and make no
representations with respect to the accuracy or completeness of any information
provided by and on behalf of Continental Automotive Brake Systems (I) Private
Limited and Continental Automotive Components {India) Private Limited. Our report
is subject to the scope and limitations detailed hereinafter. As such the report is to be
read in totality, and nat in parts, in conjunction with the relevant documents referred to
herein and in the context of the purpose for which it is made.

s Continental Automotive Components (India) Private Limited and Continental
Automotive Brake Systems (1) Private Limited shall obtain NOC on the Scheme of
amalgamation from their minority shareholders respectively. If any of the NOC are not
received, then our opinion and valuation will get impacted accordingly.

= The report of companies and businesses is not a precise science and the conclusions
arrived at in many cases will be subjective and dependent on the exercise of individual

judgment.

o We owe responsibility to only to the authority/ management of Continental
Automotive Brake Systems (I) Private Limited and Continental Automotive
Components (India) Private Limited that has appointed me/us under the terms of the
engagement letters. We will not be liable for any losses, claims, damages, or liabilities
arising out of the actions taken, omissions or advice given by any other person. In no
event shall we be liable for any loss, damages, cost, or expenses arising in any way from
fraudulent acts, misrepresentations, or willful default on part of the client or companies,
their directors, employees, or agents.

o In the course of the report, we were provided with both written and verbal information.
We have however, evaluated the information provided to us by the Company through
broad inquiry, analysis and review but have nol carried out a due diligence or audit of
the information provided for the purpose of this engagement. Our conclusions are
based on the assumptions and other information given by/on behalf of the Company.

© We are independent of the Continental Automotive Brake Systems (I) Private Limited
and Continental Automotive Components (India) Private Limited and have no current
or expected interest in the Company or its assets. The fee paid for our services in no
way Influenced the results of our analysis.

® Disclosure of Valuer Interest / Conflict, if any - Nil




Our repart is meant for the purpose of providing Fairness Report and filing the same
with regulatory authorities, including NCLT and should not be used for any purpose
other than the purpose mentioned therein. The Repart should not be copied or
reproduced  without  oblaining our prior  written approval for any
purpose  ather  than  the purpose for which it is  prepared.

We are fully aware that based on the cpinion expressed in this report, we may be
required to give lestimony or attend court / judicial proceedings regarding the subject
assets, although it is out of scope of the assignment, unless specific arrangements to do
so have been made in advance, or as otherwise required by law. In such event, the party
seeking our evidence in the proceedings shall bear the cost/professional fee of
attending court / judicial proceedings and my / our tendering evidence before such
authority shall be under the applicable laws.

Restriction on use of the Report- This document has been prepared for the purposes
stated herein and should not be relied upon for any other purpose. Management of
Continental Automotive Brake Systems (1) Private Limited and Continental Automotive
Components (India) Private Limited is the only authorized user of this report and is
restricted for the purpose indicated in the engagement letter. This restriction does not
preclude the Continental Automotve Brake Systems (I) Private Limited and
Continental Automotive Components (India) Private Limited from providing a copy of
the report to third-party advisors whose review would be consistent with the intended
use. [/ we do not take any responsibility for the unauthorized use of this report.

Sushma Rﬂ] gﬂﬂﬁ I‘.":_":,: : :'_./ /
Registered Valuer e——
Securities or Financial Assefs Date: 130 December 2022

Registration No, : IBBI/RV/04/2020/13156
Place: Bangalore
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STRICTLY PRIVATE AND CONEIDENTIAL

SHARE EXCHANGE RATIO
FOR
AMALGAMATION OF

CONTINENTAL LIGHTING INDIA PRIVATE LIMITED

("Transferor Company”)
with

CONTINENTAL AUTOMOTIVE COMPONENTS {INDIA) PRIVATE LIMITED

{("Transferee Company”)
and
their respective Shareholders

Under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

PREPARED BY:
Sushma Rajgaria
Registered Valuer (S&FA)
Reg. No. IBBI/RV/04/2020/13156
IIVRVO Membership Number IIV-RVF/OM;/ 812/ 2020



13t December 2022

To:

The Board of Directors,

Continental Autamotive Components (India) Private Limited
Plot No 538, Bommasandra Industrial Area,

Attibele Hobli, Bangalore 560099

The Board.of Directors,

Continental Lighting India Private Limited
No. 53B, Bommasandra Industrinl Area,
Phase I, Hosur Road, Bangalore — 560099

Re: Faimess opinion for allotinent of siares of Continental Automotive Components (bidia)
Private Limited (“Transferee Company”) to the sharveholders of Continental Lighting Indin
Private Limited (“Transferor Company”) with respect to tie amalgamation with Continental
Antomotive Components (Indin) Private Limited {“Amalgamation”) through a Scheme of
Amalgamation w/s 230-232 of the Companies Act, 2013 and other applicable provisions aof the
Act,

Dear Sirs,

Continental Automotive Components (India) Private Limited and Continental Lighting India
Private Limited ("Companies") have requested us to provide a Fairness Report for issuance of
shares suggested by the Management of both the companies, in relation to the Amalgamation,

1. SCOPE AND PURPOSE OF THIS REPORT

I, Sushma Rajgaria, a registered valuer under the Companies Act, 2013, refer to our
engagement letter dated 16" November 2022 wherein Companies have requested us to give
Fairness Report in connection with the Amalgamation of Continental Lighting Indin Private
Limited with Continental Automotive Components (India) Private Limited, under the
provisions of Sections 230 {o 232 of the Companies Act 2013 (hereinafter referred to as
"Act”) and other applicable provisions of the Act.

We have been given to understand that subject to necessary approvals, Continental Lighting
India Private Limited would be amalgamating with Continental Automotive Components
(India) Private Limited, with effect from 1* April 2022 (hereinafter referred to as the
“Appointed Date"), or such other date as may be approved by the Board of Directors of
Conlinental Lighting India Private Limited and Continental Automotive Components
{Inclia) Private Limited or such other time and date as the Tribunal may fix or direct. Under
the Scheme, the shareholders of Continental Lighting India Private Limited will be issued
equity shares as consideration by Conlinental Automotive Components (India) Private
Limited for the Amalgamation.
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It has been proposed by the Management of Continental Aulomofive Components (India)
Private Limited, that upon the amalgamation of Continental Lighting India Private Limited
into Continental Automotive Components (India) Private Limited being effective,
Continental Automotive Components {India) Private Limited will issue and allot in the
ratio of 1 (one) equity share of Rs.10 each, fully paid up, in Continental Automotive
Compaonents (India) Private Limited for every 1 (one) equity shares of face value of Rs,10
each, fully paid up of Continental Lighting India Private Limited. In this connection, the
Management of the Companies has engaged registered valuer to submit a report on the
fairness of above issuance of shares for amalgamation of Continental Lighting India Private
Limited into Continental Autometive Components (India) Private Limited.

QOur scope of work includes commenting only on the fairness of the proposed allotment ratio
suggested by the Management and not on the faimess or economic rationale of the
amalgamation per se. This report has been issued only for the purpose of facilitating, the
Amalgamation and should not be used for any other purpose.

2 SOURCES OF INFORMATION

The sources of information, which have been furnished to us by the Companies, are
given below:

a) The draft scheme for the amalgamation of Transferor Company with Transferee
Company.

b) The capital structure of Transferor Company and Transforee Company as at 300
September 2022,

¢} Audiled financial statements of Transferor Company and Transferee Company asat 314
ivlarch 2022:

d) Unaudited financial statements of Transferor Company and Transferee Company as it
30 September 2022,

e) We have also oblained necessary explanations and information, which we believed were
relevant to the present exercise, from the representatives and Muanngement of each of the
Comparnies.

It may be mentioned that the Management of the Companies have been provided an
opportunity to review the draft report for the current engngement as part of our standurd
practice to make sure that factual in accuracies are avoided In our repork.

3. BACKGROUND OF THE COMPANIES

) Continental Lighting India Private Limited, was incorporated on the September 27, 2018 as
a private company limited by shares under the jurisdiction of the Registrar of Companies,
Delhi vide Corporate Identification Number U31900KA2018FTC116935, The registered
office of the Transferor Company is at No. 538, Dommasancdra Industrial Area, Phase I,
Hosur Road, Bangalore - 560099,

Continental Lighting India Private Limited is primarily engaged in the business of
providing research and development services to its group companies across the globe.




The share capital of the Transferor Company as on 30" September 2022 s as under:

Particulars AmountinRs |
Authorised Share Capital '
B0,40,000 Equity Shares of Es10/- each B,(4,00,000
Issued, Subscribed and Paid-up Share
80,40,000 Equity Shares of Rs, 10/~ each 8,04,00,000

Shareholders of the Transferor Company as on 30 September 2022 is as under:-

5L No. of Typeof | Amount
No. Name of Sharehiolder shares held | shares | pershare
Continental Automaotive Holding ) :
] Netherlands B,V 79,59,600 Equity 10
2 | CAH Holding B.V, The Netherlands B0,400 Equity 10

b) Continental Automolive Components (India) Private Limited, was incorporated
originally on the June 15, 2007 as a private company limited by shares under the jurisdiction
of the Registrar of Companies, Bangalore vide Corporate Identification Number
U72900KAZ007FTC043146. The repistered office of the Transleree Company is at Plot No

53B, Bommasandra Industrial Area, Attibele Hobli, Bangalore 560099,

Continental Automotive Components (India) Private Limited is primarily engaged in the
business of manufacturing and trading of instrumentation products, clusters, sensors, and

ather allied components for the automaobile industry.

The share capital of the Transferee Company as on 30th September 2022 is as under:

Particulars Amountin
Rs,
Authorized Share Capital
2,00,00,00,000 Equity shares of Rs. 10 each 200,00,00,00,000
Issued, subscribed and paid-up Share Capital
94.13,21,250 Equity shares of Re.10 each, fully paid up 9.41,32,12, 500
Total 9.41,32,12,500

* Rs. 6,08,70,00,000/- for issue of Equity Shares had been received by the company as on
30th September 2022 24,34, 80,000 exjuity shares (in numbers) were allotted on 21st October
2022 (post 30th September 2022) and the same has been considered in the calculation for the

purpose of arriving at the value per share.

o

279



4.

INSPECTION AND / OR INVESTIGATION UNDERTAKEN

Website of ministry of corporate affairs (MCA) was inspected to carry out the inspections of
various documents filed by the companies as considered necessary in connecton with
performance of duties.

BASIS FOR AMALGAMATION

The Scheme envisages an amalgamation of Continental Lighting India Private Limited
with Continental Automotive Components (India) Private Limited. It has been proposed
by the Management of Continental Lighting India Private Limited and Continental
Automotive Components (India) Private Limited that upon amalgamation being effective,
Continental Automotive Components (India) Private Limited shall, without any further
act or deed and without any further consideration (cash or nan-cash), issue and allot in
the ratio of 1 (one) equity share of Rs.10 each, fully paid up, in Continental Automotive
Components (India) Private Limited, in respect of every 1 (one) equity shares of face
value of Rs.10 each, fully paid up in Continental Lighting India Private Limited. The key
factor to be considered as regards to the valuation in the present Amalgamation is that any
proposed share exchange ratio for the amalgamation can be considered as fair and
reasonable for the shareholders of the Companies, only if the proposed share exchange
ratio to be adopted does not result in any adverse consequence to any of the
shareholder of Continental Lighting India Private Limited.

No shareholder is, under the Scheme, required to dispose-off any part of his
shareholding either to any other shareholder or in the market or otherwise. The proposed
allotment ratio does not envisage the dilution of the effective holding of any shareholders
because of the operation of the Scheme.

Thus, any exchange ratio is fair and reasonable from the point of view of ultimate equity
shareholder's and other shareholder's economic inlerest for the Amalgamaton.

CONCLUSION

On basis of our review of the information/ representations made available to us and
after consideration of all the relevant factors and circumstances, mentioned above,
Transferee Company shall allot 1 {one) equity share of Rs,10 each, fully paid up of
Transferee Company for every 1 (one) equity shares of face value of Rs.10 each, fully
paid up, to the shareholders of Transferor Company. The same in our view would be fair
and reasonable in the current context.
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7. SCOPE LIMITATIONS AND DISCLAIMERS

* While our work has involved an analysis of financial information and accounting
records, our engagement does not include an audit in accordance with generally
accepted auditing standards of the Continental Lighting India Private Limited and
Continental Autometive Components (India) Private Limited existing business records.
Accordingly, we assume no responsibility and make no representations with respect to
the accuracy or completeness of any information provided by and on behalf of
Continental Lighting India Private Limited and Continental Automotive Components
(India) Private Limited. Our report is subject to the scope and limitations detailed
hereinafter. As such the report is to be read in totality, and not in parts, in conjunction
with the relevant documents referred to herein and in the context of the purpese for
which it is made.

= Continental Automotive Components (India) Private Limited and Continental Lighting
India Private Limited shall obtain NOC on the Scheme of amalgamation from their
minority shareholders respectively, If any of the NOC are not received, then our opinion
and valuation will get impacted accordingly.

e The report of companies and businesses is not a precise science and the conclusions
arrived at in many cases will be subjective and dependent on the exercise of individual
judgment,

= We owe responsibility to only to the authority/ management of Continental Lighting
India Private Limited and Continental Automotive Components (India) Private Limited
that has appeinted me/us under the terms of the engagement letters. We will not be
liable for any losses, claims, damages, or linbilities arising out of the actions taken,
omissions or advice given by any other person, In no event shall we be liable for any
loss, damages, cost, or expenses arising in any way from fraudulent acts,
misrepresentations, or willful default on part of the client or companies, their directors,
employees, or agents,

* In the course of the report, we were provided with both written and verbal information.
We have however, evaluated the information provided to us by the Company through
broad inquiry, analysis and review but have not carried out a due diligence or audit of
the information provided for the purpose of this engagement. Cur conclusions are
based on the assumptions and other information given by/on behalf of the Company.,

* We are independent of the Continental Lighting India Privale Limited and Continental
Automotive Components (India) Private Limited and have no current or expected
interest in the Company or its assels. The fee paid for ont services in no way influenced
the results of aur analysis.

* Disclosure of Valuer Interest/ Conflict, if any - Nil
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* Our report is meant for the purpose of providing Fairness Report and filing the same
with  regulatory  authorities,  including NCLT and  should  not
be used for any purpose other than the purpose mentioned therein
The Report should not be copied or reproduced without oblaining our prior written
approval for any purpose other than the purpose for which it is prepared.

= We are fully aware that based on the opinion expressed in this report, we may be
required to give testimony or attend court / judicial proceedings regarding the sulject
assels, although it is out of scope of the assignment, unless specific arrangements to do
so have been made in advance, or as otherwise required by law. In such event, the party
secking our evidence in the proceedings shall bear the cost/professional fee of
attending court / judicial proceedings and my / our tendering evidence before such
authority shall be under the applicable laws.

® Restriction on use of the Report- This document has been prepared for the purposes
stated herein and should not be relied upon for any other purpose Management of
Continental Lighting India Private Limited and Continental Automotive Camiponents
(India) Private Limited is the only authorized user of this report and is restricted for the
purpose indicated in the engagement letter. This restriction does not preclude the
Continental Lighting India Private Limited and Continentsl Automotive Companents
(Tndia) Private Limited from providing a copy of the report to third-party advisors
whose review would be consistent with the intended use I/we do not take any
responsibility for the unauthorized use of this report,

Gura e tay

Sushma Rajgaria

Registered Valuer

Securities or Financial Assets Date; 13" December 2022
Registration No. : IBBI/RV/04/2020/13156

Flace: Bangalore
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Value of equity shares of Continental Automotive
Brake Systems (I) Private Limited

Valuation Date: September 30, 2022

Sushma Rajgaria,

Registered Valuer

A 008 Gopalan Jewels Doddakallasandra Kanakapura Main
Road Konenakunte Cross Bangalore Karnataka 560062
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Sushma Rajgaria Address A-008, Gopalan Jewels, Kanokapurs Main
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Emall:sushma@rajgarin.in

Phone: +91 9880914817

Kind Atin:

The Directors

Continental Automotive Brake Systems (I) Private Limited

Regd Office: Plot No 179-180, Sector-5 IMT Manesar Gurgaon - 122050

fnle of Valuation - September 30, 2022

Value of equity shares of Continental Automotive Brake Systems (1) Private
Limited.

I, Sushma Rajgaria, a registered valuer have canducted valuation of equity shares of Continental
Automotive Brake Systems (1] Private Limited (the Company). The valuation is conducted for the
purpose of Amalgamation on the basis of Net Asset Value Method {'NAV"),

The value of the equity shares of Continental Automotive Brake Systems (1) Private Limited is Rs. 5.16 as
per the said valuation methodology.

Please find enclosed a narrative report detailing our valuation analysis, The valuation date is September
30,2022,

We nnderstand that you agree with the contents of this report (especially fact based) and nothing has
been concealed from us that could have had a bearing on the valuation. The valuation s conducted for the
purpose of Amalgamation only. All information contained herein nelucling the Unaudited financials with
tespect to the valuation subject is provided ta us by you / your authorized personnel only.

The contents of our report have been reviewed by the management of Continental Automotive Brake
Systems (1) Private Limited (‘"Management'). I you have any questions or require additional information,
please do fesl free to contact us.

i)
- s =
HEALORE]
X ]
Q &4
Hegistered valuer—Se gE tiu cial assets
RE

Yours truly, =
sl RAy
CVRER
E
Sushmn Najgaria /
Registration no.: IBBI/RV/04/2020/13156

Place: Bengaluru
Date: 13/12/2022

Valuation Report Page 2
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Sushma Rajgaria Address A-008, Gopalan Jowels, Knnakapura Maio
Registered Valuer (S&FA) rond Konennlunte Cross, Bangalore 560 062
Reg. No, IBBL/RV/04/2020/13156 Email:sushma@rajgaria.in
Phone: 491 9880914817
Contents
Brigagement Backprount ... risisemsiiisionsn smesremsmsesseseecs tommeessrartestssestesssetat s seebiesesmsees 4
ValUation COMCIUSION ... sssts s e eseeeessss s e sttt s st ese e 5
Balance Sheet Analysis of Continental Automotive Brake Systems (1) Private Limited..... 6
Computation of value of unquoted equity shares of Continental Automotive Brake
Systems (1) Private LIMIEEO ..o sesesseseessssssssssesssessessessess e s ee e eeeeeeesn e 7
LImIting COMDItIONS «........cecsceccecccatisiscesits et ceee s s et se st eeeeeseee. 8

Valuation Report Page 3



Sushma Rajgarin Address A-008, Gapalan Jewels, Knnakapura Main
Registered Valuer (S&FA) rond Konennkunte Cross, Bangalore 560 D62
Reg. No. IBBI/RV/04/2020/13156 Email:sushmm@ rajearia.in

Phone: 491 9880914817

Engagement Background

Continental Automotive Brake Systems (I) Private Limited s a company lhcorporated under the
Companles Act, 2013, having its registered office at Plat No 179-180, Sector-5 IMT Manesar Gurgaon -
122050. The Company s primarily engaged in the business of manufacturing, selling and distributing
hydraulic brake system and electronic brake systems (n India and overseas market.

The Management has requested us to undertake valuation of equity shares of the Company, The valuation
iz conducted for the purpose of Amalgamation on the basis of Net Asset Value Method.

The valuation date is September 30, 2022,

Valuation Report Page 4
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Sushma Rajparia Address A-008, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) road Konenaliunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajgaria.in

Phone: +91 9880914817

Valuation Conclusion

NAV Method

Under NAV method, the value per equity share is determined based on the net assets of the company,/
division available to the equity shareholders. The same can be calculated either using the book values ar
market value of the assets and liabilities. Keeping in mind the nature of the business and the purpose of
valuation, we have used the boolcvalue to determine the value per share under this method.

The mechanism invelved to calculate the value per equity share under this method js enumerated below:

1. The net asset of the business is computed as on viluation date by deducting from the total assets
the value of the total linbilitles.

2. The net asset value is then divided by total number of equity shares to arrive at the value of per
share

Since all the merging companies are held by commaon shareholders, we are of the opinion that only Net
Asset Valug method shall be the most appropriate method of valuation,

Value of equity shares of Continental Automotive Brake Systems (1) Private Limited has been worked out
as on Valuation date is Rs, 5.16.

We have considered unaudited balance sheet of Continental Automative Brake Systems (1] Private Limited
as on September 30, 2022 as provided by the Management for the purpose af valuation.

Valuation Report Page 5



Sushma Rajgaria
Registered Valuer (S&FA)
Reg. No. IBBI/RV/04/2020/13156

Address A-008, Gopalan Jewels, Kanakapurn Muin
roaid Konennkunte Cross, Bangalore 560 062

Emailisushma@rafaarin.in

Plhone: +91 9880914817

Balance Sheet Analysis of Continental Automotive Brake Systems (1)
Private Limited

Management has provided us with the unaudited balance sheet of Continental Automative Brake Systems

(1) Private Limited as on Seplember 30, 2022,

Balance Sheet of Continental Automative Brake Systems (1) Private Limited

as at September 30, 2022
Particulars Amount [In INR) Amount [in INR)
L EQUITY AND LIABILITIES
(1) | Sharcholders' Funds 3,26,38,96,176
{a} Share Caplial £,32,11,87,700
(b] Reserves and Surplus -3.05,72,91,524
(2Z) | Non Current Linhilities 17,12,00,000
| [a) Long-term borrowings 2
(b] Long-term provisions 17,12.,00,000
(3) | Current Liabilities 2,81,25,01918
[a] Short-tzrm borrowlngs -
{b} Trade payables 2,52,81,32,R44
(c) Other current liabilites 22.48,50,000
(d] Short-term provisions 5,94,19,074
!l Tatal (I 1+12+13+14) 6,24,75,98,094
IL ASSETS
(1) | Non-Current Assets
(@] Flxed Assets 1.12,14,98.094 1,12,14,98,094
(2) | Current Assets 5,12,61,00,000
[a] Current lnvestment -
(b} Inventories 1,23,05,00,000
(C] Trade receivables 1,51,24,00,000
(d] Cash and Cash Equivalents 2,1885,68,633
[e) Dther financia) assets 57231367
() Other Current Assets 13,74,00,000
i Total [111+112) 6,24,75,98,094

We have adopted the unaudited balance sheet of Continental Automotive Brike Systems (1) Private
Limited as on September 30, 2022 for valuation purpose.

Valuation Report
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Sushma Rajgaria Address A-008, Gapalan Jewels, Kanakapura Main
Registered Valuer (S&FA) rond Konenakunte Cross, Bangalore 560 062
Reg, No. IBBY/RV/04/2020/13156 Emullisushma@ra)gariain

Plhone: +91 9580914817

The valuation warkings are as below:

289

Computation of value of unquoted equity shares of Continental Automotive Brake Systems (1) Private
Limited

Net Asset Value as on September 30, 2022

Particulars Amount [INR) Amount (INR)
Book V.‘llu-ﬂ of all assets In the balance-sheet 6,24,75,98,004
Property, plant and equipment and Right to Use assets 1,02,49,07 453
Intangible assets (Including Intangible assets under
development and CWIP) 3,55,30,641
Invantories 1.23,05,00,000
Trade receivables 1,51,24,00,000
Cash and cash equivalents 2.18,85,68,633
Other Assers 194631367
Book value of lHabilities in the Balance Sheet 2,98,37,01,918
Long-term provisions 17,12,00,000
Trade payables 2,52,84.32.844
Other current [iahilities 22 .46,50,000
Shart-term pravisinns 59419074
Net Worth 3.26,38,96,176
nof Value o5

Particulars

Net Waorth Rz 3,26,38,96,176

Mo. of shares 63,21,18,770

Value of equity share Rs, 5.16/-

Valuation Report Page 7
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Sushmu Rajgaria Address A-008, Gopalan Jewels, Kanakapura Muin
Registered Valuer (S&FA) road Konennlunte Cross, Bangnlore 560 062
Reg. No. IBBI/RV/04/2020/13156 Emnil:sushma@rajgaria.in

Phane: +91 880914817

Limiting Conditions

o We have adopted the financial and other data and information as provided to us by the Management
We have relied on such infarmation provided to us and have broadly reviewed the financial data for
overall reasonableness and accuracy.

o UOurvaluation report cannot be used for any other purpose other than as already stated in the repart

o We have relied on information as provided to us by the Management. We assume no responsibility for

the accuracy and completeness of information as provided to us and will not be held liable for it under

(any circumstances. We have not conducted an audit, or due diligence, or reviewed / wvalidated
financizl data provided or any other information provided by the Management.

o Neither we nor any of our afllliates are responsible for updating this report because of events or
transactions occurring subsequent to the dite af this repart.

o Ourfeesis not contingent to the outcome of value recommended in this report,

Sources of Information

The following sources of information have been utilized in conducting the valuation as provided to us:

*  Unaudited financials for the period ended September 30, 2022

»  Audited financlals for the year ended March 31, 2022

Business and Carporate Profile

Other background information provided through emails

Discussions with the Management

Details of all classes of shares in Cantinental Automotive Brake Systems {1] Private Limited as on
latest date,

We have obtained a general representation confirming that they have provided us with all the relevant
information, knowledge, supporting documents and confirmations completely and correctly and that no
material Information has been concealed or withheld or misrepresented to us.

Valuation Report Page 8
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Value of equity shares of Continental Automotive
Components (India) Private Limited

Valuation Date: September 30, 2022

Sushma Rajgaria,

Registered Valuer

A G08 Gopalan Jewels Doddakallasandra Kanakapura Main
Road Konenakunte Cross Bangalore Karnataka 560062




Sushma Rajgaria Address A-008, Gopalan Jewels, Kanalapura Main
Registered Valuer (S&F A) road Konenakunte Cross, Bangalare 560 062
Reg. No. IBBI/RV/04/2020/13156 Emnil:sushma@rajparia,in

Phone: +91 938091 4817

Kind Attn:

The Directors

Continental Automotive Components (India) Private Limited

Regd Office: Plot No 538, Bommasandra Industrial Area, Attibele Hablj, Bangalore 560099

Date of Valuation - September 30, 2022

Value of equity shares of Continental Automotive Components (India) Private
Limited,

I, Sushima Ralgaria, a registered valuer have conducted valuation af equity shares of Continental
Automotive Components [India) Private Limited (‘the Company'). The valuation s conductad far the
purpose of Amalgamation on the basis of Net Asset Value Method ['NAV"),

The value of the equity shares of Continental Automotjve Companents (Indla) Private Limited is Rs. 24,15
as per the said valuation methodology.

Flease find enclosed a narrative report detalling our valuation analysie. The valuation date is September
30,2022

We understand that you agree with the cantents of this report (especially fact hased) and nothing has
been concealed from us that could have had a bearing an the valuation. The valuation is conducted for the
purpose of Amalgamation only. All information contained herein including the Unaudited financials with
respect to the valuation subject is provided to us by you / vour authorized personnel only.

The contents of our report have been reviewed by the management of Continental Automotive
Components (India) Private Limited ['Management'), If you have any questions or require additional
information, please do feel free to contact us,

Yaurs truly, e A

gm_@mm

Sushma Rajgaria

Registered valuer - Securitiasord
Registration no.: |HBIKRVIU‘1-IZUZE;"1 3156

Flace; Bengaluru
Date; 13/12/2022

Valuation Report Page 2
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Sushma Rajgaria Address A-008, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) rond Konenakunte Cross, Bangalore 560 n62
Reg. No, IBBL/RV/04/2020/13156 Email:sushma@rajgaria,in

Fhone: +91 98800714817
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Sushma Rajgaria Address A-008, Gopalan Jewels, Kanalapura Main
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Emnil:sushma@rajgarin.in

Phone: +91 9850914817

Engagement Background

Continental Automotive Components (India) Private Limited is a company incorporated under the
Companies Act, 2013, having its registered office at Plot No 53B, Bommasandra Industrial Area, Attibele
Hobli, Bangalors 560099, The Company is primarily engaged in the business of manufacturing and trading
of instrumentation products, ¢lusters, sensors, and other allied components for the automobile industry,

The Management has requested us to undertake valuation of equity shares of the Company. The valuation
Is conducted for the purpose of Amalgamation on the basis of Net Asselt Value Method.

The valuation date is September 30, 2022

Valuation Report Page 4
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Sushmn Rajparia Address A-008, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajgaria.in

Phone: +51 9880914817

Valuation Conclusion

NAV Method

Under NAV method, the value per equlty share is determined based on the net assots of the company/
division available to the equity shareholders, The same can be caloulated sither using the book values or
market value of the assets and labilities, Keeping in mind the nature of the business and the purpose of
valuation, we have used the book value to determine the value per share under this method.

The mechanism nvolved to calculate the value per equity share under this method (s enumerated below:

L The net asset of the business (s computed a5 on valuation date by deducting fram the total assets
the value of the total labilities.

2. The net asset value is then divided by total number of equity shares to arrive at the value of per
share

Since all the merging companies are hald by common shareholders, we are of the apinion that only Met
Asset Value method shall be the mast appropriate method of valuation.

Value of equity shares of Continental Autometive Components (India) Private Limited has been worked
outas on Valuation date is Rs, 24,15,

We have considered unaudited balunce shest of Continental Automotive Components (Indiz) Private
Limited as on September 30, 2022 as provided by the Management for the purpose of valuation,

Valuation Report Page 5
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Sushma Rajgaria
Registered Valuer (S&FA)
Reg. No. IBBI/RV/04/2020/13156

Address A-008, Gopalan Jewels, Kanalapurn Maig

road Konenaknnte Craoss, Bangalore 560 062

Email:sushma@rajgarin.in

Phone: +91 988091 4817

Balance Sheet Analysis of Continental Automaotive Components (India)
Private Limited

Management has provided us with the unaudited balance sheet and the calculations of Slump Sale of a
segment of Continental Automotive Components (India) Private Limited as oo September 30, 2022,

Balance Sheet of Continenta) Automotive Components (India) Private Limited
as al September 30, 2022

Particulars Amount (in INR) Amount (in INR)

I EQUITY AND LIABILITIES

(1) | Sharcholders' Funds 22,73,39,29,634

[a) Share Capital

[a) Current [nvestment

{b) Inventories

() Trade receivables

(d) Cash and Cash Equivalents
(2] Other Mnancial assets

() Other Current Assets

6,97,84,12,510

2,41,72,02,062
4.49,15,01,556
0,35,24,32,643
1188298810
1,33,18.41,529

{b) Reserves and Surplus 9.66,85,17.128
(c] Share application maney
pending allotment 6,08,70,00,000
{2} | Non Current Liabilities 4,07,56,45486
(3] Long-term borrowings 3.91,89,83,200
(1) Long-term provisions 15,66,62,286
(3] | Current Liabilities 10,08.85,0Z,434
() Short-term bo rrowings -
[b) Trade payahles 3,73,13,24,563
(¢) Other current liabilities 5,59,9540,053
(d) Short-term provisians 757637818
Total [l1+12+]3+14] 36,89,80,77,558
Il | ASSETS
(1) | Nen-Current Assets
(3] Fixed Assets 17,03,85,30,561 18,11,68,00,958
(b) Other Non-Current Assets 1L,07.B2,70,397
(2) | Current Assets 18,78,12,76,600

Total (111+112) 36,89,80,77,558

We have adopted the unaudited balance sheet angd the Sluinp sale of a segment of Continental Automotive
Components (India) Private Limited as on September 30, 2022 for valuation purpose,

Valuation Report
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Sushma Rajgaria Adldress A-008, Gopalan Jewels, Kannkapurn Majn
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBIU/RV/04/2020/13156 Emunil:sushma@rajgaria.in

Phone: +91 9880014817

The valuation warkings are as below:

Computation of Value of unguoted equity shares of Continental Autamotive Components (India) Private
Limited
Net Asset Value as on September 30, 2022
Particulars Amount [INR) Amount [INR)
Book Value of all assets in the balance-sheet 36,89,80,77,558
Property, plant and equipment and Right to Use assets +.99.77,11,608
i—:::!gu;] h:;:fcts Including intangible assets wnder 12,04,08,18,653
Other Non-Current Assets 1,07.82,70,397
[nventories 2,41,72.02,062
Trade receivables 4.49,15,01,556
Cash and cash equivalents 9,35,24,32,643
Other Current Assets 2,52,01,40,339
Book value of liabilities in the Balance Sheet 14,16,41,47,920
Long-term provisions 15,66,62,286
Long-term borrowings 3.91,89,83,200
Trade payables 3,73,13,24,563
Other current liabilities 5,59,95,40,053
Short-term provisions 75,76,37.818
Net Worth 22,73,19,29,638

alen]atio Vi 5 5
Particulars
Net Warth Rs.22,73,39,29 638 .
No. of shares 9,41,32,12,500 [ . "
Value of equity share Rs. 24.15/- (x :@\
<7

Note: The Company has undertaken a transaction of Slump Sale dated 30% November 2022, The effect of

the slump sale has been considered since the trapsaction |s cortain, - . =
= ) Eﬂ!a—v“f"&
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Sushma Rajgaria Address A-008, Gopalan Jewels, Kannlapura Main
Registered Valuer (S& FA) road Konenalunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajparia.in

Phone: +91 9880014817

Limiting Conditions

o We have adopted the financial and other datg and information as provided to us by the Management.
We have relied on such infarmation provided to us and have broadly reviewed the financial data for
overall reasonableness and accuracy,

o Ourvaluation report cannot be used forany other purpose other than asalready stated in the report,

o We have relied on information as provided to us by the Management. We assume no responsibility for
the accuracy and completaness of information as provided to us and will not be held liable for it under
any circumstances, We have not cond ucted an audit, or dug diligence, or reviewsd / valldated
financial data provided or any other information provided by the Managemoent

o Neither we nor any of our affiliates are respansible for updating this report because of events or
transactions occurring subsequent to the date of this report,

o Qur fees is not cantingent to the outcome of value recommended in this report.

Sources of Information

The following sources of information have been utilized in conducting the valuation as provided to us:

Unaudited financials for the period ended September 30, 2022

Audited financials for the year ended March 31,2022

Business and Corporate Profile

Other background information provided through emalls

Discussions with the Management

Details of all classes of shares {n Continantal Automotive Components (India) Private Limited as on
latest date.

We have obtained a general representation confirming that they have provided us with all the relevant
information, knowledge, supporting documents and confirmations completely and correctly and that na
material information has been concealed gr withheld or misrepresented to us.

(&3, NEEAN

=y 1
J . "

EF . ARE

7| BAMGALOR )
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Value of equity shares of Continental Lighting India
Private Limited

Valuation Date: September 30, 2022

Sushma Rajgaria,

Registered Valuer

A 008 Gopalan Jewels Poddakallasandra Kanakapura Main
Road Konenakunte Cross Bangalore Karnataka 560062
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Sushma Rajgaria Address A-D08, Gopalan Jewels, Kanakapura Main
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Rl:g. No. IBBI/RV/04/2020/13156 Email:sushma@@@rajgarinin

Phone: +91 9380914817

Kind Attn:

The Directors

Continental Lighting India Private Limited

Regd Office: No. 538, Dommasandra Industrial Area, Phase |, Hosur Road, Bangalore 560 099

Bate of Valuation - September 30, 2022

Value of equity shares of Continental Lighting India Private Limited.

I, Sushma Rajgaria, a registered valuer have conducted valuation of equity shares of Continental Lighting
India Private Limited ('Continental Lighting' or ‘the Company'). The valuation |5 conducted for the purpose
of Amalgamation on the basis of Net Asset Value Method ["NAV").,

The Value of the equity shares of Continental Lighting India Private Limited is Rs. 24.05 as per the sald
valuation methodology.

Please find enclosed a narrative repart detalling our valuation analysis. The valuation date is September
30,2022,

We understand that you agree with the contents of this report {especially fact based) and nothing has
besn concealed from us that could have had a bearing on the valuation. The valuation s conducted [or the
purpose of Amalgamation only. All [nformation contained herein Including the Unaudited financials with
respect to the valuation subject s provided to us by you / your authorlzed personnel only.

The contents of our report have been reviewed by the manngement of Continental Lighting
('Management'). [F you have any questions or require additional information, please do feel free to contact
s,

Yours truly. ‘ot
f&y s
Saatlinnna g&jé"}‘-“”-—-. T
Sushma Rajgaria - y

._1"’:‘.‘- — s
Registered valuer— Securiﬂeﬁm_ﬁn;uria[ assels
Repistration no.: [BBI/RV/04,/2020/13156

Place: Bengaluru
Date: 13/12 /2022
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Sushma Rajgaria Adilress A-008, Gopalan Jewels, Kanakapura Majn
Registered Valuer (S&FA) rond Konenulkunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushma@rajgaria.in

Phone: +91 9880914817
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Sushma Rajgaria Address A-008, Gopalan Jewels, Kanakapura Muin
Registered Valuer (S&FA) road Konenakunte Cross, Bangalore 560 062
Reg. No. IBBI/RV/04/2020/13156 Email:sushmni@rajgaria.in

Phone: +91 9880914817

Valuation Conclusion

NAV Method

Under NAV method, the value per equity share |s determined based on the net assets of the company,/
division avallable to the equity shareholders. The same can be calculated aither using the book values or
miarket value of the assets and liabilites, Keeping in mind the nature of the business and the purpose of
valuation, we have used the book value to determine the value per share under this method.

The mechanism involved to calculate the value per equity share under this method s enumerated below:

L The netasset of the business is computed as on valuation date by deducting from the total assets
the value of the total liabilities.

2. The net asset value is then divided by total number of equity shares (o arrive at the value of per
share

Since all the merging companies are held by commaon shareholders, we are of the opinian that only MNet
Asset Value method shall be the most appropriate method of valuation.

The Value of equity shares of Continental Lighting India Private Limited has been worked out as on
Valuatrion date (s Hs. 24.05,

We have considered unaudited balance sheet of Continental Lighting (ndia Private Limited as on
September 30, 2022 as provided by the Management for the purpose of valuation.
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Balance Sheet Analysis of Continental Lighting India Private Limited

Management has provided us with the unaudited balance sheet of Continental Lighting India Private

Limited as on September 30, 2022,

Balance Sheet of Continental Lighting India Private Limited as at September 30, 2022

] Particulars

Amount (in INR)

Amount (in INR)

.| EQUITY AND LIABILITIES
(1) | Shareholders’ Funds
(d) Share Capital
[b) Reserves and Surplus

for Allotment

(3) | Non Current Liabilities
[8) Long-term borrowings
(b) Long-term provisions

(4) | Current Liabilities

(a) Short-term borrowings
(b) Trade payables

(e} Other current linbilities
{d) Short-term provisions

Total (11+12+13+14)

il | ASSETS

(1) | Non-Current Assels

() Fixed Assets

(b) Deferred tax assets

{2} | Current Assets

(a) Current Investment

(b Trade receivables

[c] Cash and Cash Equivalents

[d) Short Term Loans and
Advances

Total (111+112)

(2) | Share Application Money Pending

8,04,00,000
11,29,A4,161

1,01,22,000

B6,52,000
A4.46,10,000
6i6,54.000

27181161
1,07.90,000

1,58,01,000
19,90,14,000
1,06,36,000

19,33.84,161

1,01,22,000

5,99,16,000

26,34,22,161

3,79,71,161

22,54.51,000

26,34.22,161

We lhave adopled the unaudited balance sheet of Continental Lighting a5 on September 30, 2022 lor

valuation purpose,
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Computation of Value of unquoted equity shares of Continental Lighting India Private Limited

Net Asset Value as on September 30, 2022

Particulars Amount (INR) Amount {INR)
Book Value of all assets in the balance-sheet 26,34,22,161 i
Property, plant and equipment 1,98,50,614
Intangible assets 7330548
Deferred tax assets 1,07,20,000
Trade recelvables 1,58,01,000
Cash and cash equivalents 19,90,14,000
Short-term loan and advances 1,06,36,000
Book value of liabilities in the Balance Sheet 7.00,38,000
Long-term provisions 101,222,000
Trade payables H6,52,000
Other current liabilitles 446,110,000 !
Short-term provisions 66,54,000
Net Assots 19,33.84,161
Calculation of Val shares

Particulars

Net Assots Rs. 19,33,84,161

No. of shares BO40,000

Value of equity share Rs. 24.05/-
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Limiting Conditions

o We have adopted the financial and ather data and Information as provided to us by the Management.
We have relled on such information provided to us and have broadly reviewed the financial data for
overall reasonableness and accuracy.

o Ourvaluaton report cannot be used for any other purpose other than as already stated in the feport

o We have relled on information as provided o us by the Management. We assume no respansibility for
the accuragy and completeness of information as provided to us and will not be held liable for It under
any circumstances. We have not conducted an audit, or due diligence, or reviewed / validated
linancial data provided or any other informatien provided by the Management.

o Neither we nor any of our affiliates are responsible for updating this report because of events or
transactions ocourring subseguent to the date of this report.

o Dur fees is not contingent to the outcome of value recommended in this report.

Sources of Information

Tha fallowing sources of information have been utilized in conducting the valuation as provided to ws:

Unaudited linancials for the period entded September 30, 2022
Audited financials for the year ended March 31, 2022

Business and Corporate Profile

Other background information provided through emails

Discussions witls the Management

Details of all classes of shares in Continental Lighting as on latest date.

- @ @ 9 @9 w

We have obtalned a general representation confirming that they have provided us with all the relevant
Information, knowledge, supporting documents and confirmations completely and correctly and that no
material information has been concealed or withheld or misrepresented to us,
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