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Reentry into India market with sustained strong growth
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Nippon Paint Holdings Co., Ltd.

Good afternoon, everyone.

I'm Yuichiro Wakatsuki, Co-President at Nippon Paint Holdings.
| would like to express my gratitude to each of you for joining us today at such short
notice. Your presence is greatly valued.

Today, I'm here to share details about our recently disclosed buyback of the India
businesses from the Wuthelam Group.
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| 1. Executive Summary

Our Board of Directors approved today buyback of two India businesses, NPl and BNPA™, of the three businesses
(European automotive business and India businesses) that were divested to Wuthelam Group in August 2021. NPAE? is
not included in the scope

Decision to sell the businesses in 2021 was backed by the need for drastic restructuring and reinforcement of businesses
caused by external factors, i.e. existing competition, pandemic, raw material price increases, emergence of newcomers etc.,
while maintaining options to exploit opportunities in the growth market of India. The agreement accompanied call option for
NPHD to buyback the transferred businesses

The two India businesses have successfully undergone measures, such as drastic management structural reforms and strategic
promotional activities. The businesses now have good prospects for sustained profitable growth after losses incurred.

NPI, notably, achieved a significant market share gain and a positive operating profit in the decorative paints market in the
focused two southern states in India. Its strong brand recognition offers a significant growth potential in the future

We obtained an independent third-party evaluation report and reached an agreement with Wuthelam Group at prices
conducive to MSVY. The transaction, scheduled for completion in the 1H of 2024, are expected to be EPS accretive from Year 1

*1 NPL: Nippon Paint (India) Private Limiled, BNPA: Berger Nippon Paint Automolive Coalings Private Limited.

NIPPON PAINT GROUP - BNPA 2 & joint venlure between Wulbelam Group and Berger Paints Inda Limilsd (Wulhelam Group 51%; Berger 48%) 2

Nippen Paint Autemalive Evrepe GmbH

Allow me to commence by providing a concise overview of this transaction.

Today, our Board approved the buyback of the two India businesses, which were
divested in August 2021 to the Wuthelam Group. However, it's important to note that
the European automotive business is not included in the scope of this current buyback.
In particular, we have successfully negotiated an arrangement to acquire 100% of NPI's
shares. NPl is actively involved in various sectors including decorative paints, industrial
coatings, and auto refinish businesses. Additionally, we've secured 51% of BNPA's
shares, a 51:49 joint venture with Berger Paints India Limited (Berger). It's important to
note that the European automotive business will remain under the umbrella of the
Wuthelam Group and will not be part of the current buyback initiative.

Reflecting on the year 2021 when the decision for divestiture was made, it's evident
that the India market confronted a challenging operating environment marked by
external factors. These factors included fierce competition, the effects of the pandemic,
rising raw material prices, and the emergence of new market entrants. During that
period, NPI was operating at approximately breakeven, while BNPA was consistently
incurring losses. Given this scenario, we recognized it imperative for both of these
Indian businesses to undertake substantial business restructuring and reinforcement
measures. Simultaneously, we aimed to retain the flexibility to capitalize on prospects
within India's expanding market landscape. Consequently, we decided to divest these
Indian enterprises to the Wuthelam Group, while also incorporating a call option to
potentially buy back these businesses at a later date.



While NPHD continued to provide administrative and management support services to
these companies, the two India businesses have successfully undergone measures,
such as drastic management structural reforms and strategic promotion activities. The
choice to buy back these businesses is grounded in our assessment that they currently
hold promising potential for consistent and profitable growth following a period of
losses. These two enterprises have notably captured substantial market share in the
two southern states of India, which are central to their decorative business focus.
Furthermore, they are now operating with positive profits. Bolstered by their robust
brand recognition, the two businesses present considerable avenues for further growth.

Similar to the transaction that was executed two years ago, we have obtained an
evaluation report from an independent third party, alongside a report from the special
committee formed to scrutinize the transaction. Taking these reports into account, we
reached an agreement with the Wuthelam Group on prices that align with the principle
of Maximization of Shareholder Value (MSV), and today, the Board has granted
approval for the transaction. This transaction is expected to be concluded in the first
half of FY2024, accounting for the time necessary to secure approval from Indian
authorities. Furthermore, it is projected to contribute to EPS from the first year.
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| 2. Overview of the Transaction

» NPI (Nippon Paint (India) Private Limited)
- Strong presence with No.2 position in decorative paints in two states (Tamil Nadu and Kamataka) in southern India
- FY2022 Revenue: INR 21.29 bn (JPY 37.04 bn), EBITDA: INR 0.13 bn (JPY 0.23 bn)

» BNPA (Berger Nippon Paint Automotive Coatings Private Limited)
- An India-based automotive coatings business joint venture with Berger (Wuthelam Group 51%; Berger 49%)
- FY2022 Revenue: INR 2.58 bn (JPY 4.5 bn), EBITDA: INR 0.16 bn (JPY 0.27 bn)

» Acquisition price
- NPl :INR 6.97 bn (JPY 12.18 bn) *Transfer price in August 2021: INR 6.11 bn (JPY 9.0 bn)
- BNPA: INR 1.31 bn (JPY 2.29 bn) *Transfer price in August 2021: INR 1.25 bn (JPY 1.83 bn)
» Closing
Scheduled for 1H FY2024 (subject to the approval of the Indian authorities)

» EPS accretive from the first year
» Fully financed through existing cash and new debt facilities

» Established a special committee consisting of three Independent Directors and reviewed the transaction
from the perspective of protection of minority shareholders' interests and MSV
» Chairman Goh did not participate in the deliberation and resolution at the Board meeting

NIPPON PAINT GROUP .-J;mrlylgzﬁammriﬁglml This decument i INR/PY=1.74. .3

ver, the exchange e tn ealcuiats the transfer price in August 2021 i INRLIPY=15, the sxchange rste prevailing at that time

| will now proceed to provide an outline of the transaction.

The overview of the companies slated for acquisition is provided on page 3 of the
presentation. Both entities returned to profitability in FY2022, and there are promising
signs of further growth and improvement in profitability in FY2023.

The total acquisition price amounted to approximately JPY 14.5 billion, signifying a
33.5% increase over the initial transfer price of JPY 10.8 billion. Factoring in the yen's
depreciation relative to the time of divestiture, the total acquisition price translates to
roughly 12.5% higher than the transfer price when converted to Indian rupees, and
remains nearly consistent when measured in US dollars at USD 100 million.

The acquisition will be completely financed with cash and is expected to contribute
positively to EPS starting from FY 2024, the first year after acquisition.

The transaction was reviewed by the previously mentioned special committee. It is also
important to note that Chairman Goh did not participate in the Board's decision-making
process.
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| 3. Background and Relevance of the Transaction

Transfer to Wuthelam Group Buyback from Wuthelam Group
(announced on August 10, 2021) (announced today)
»  Summary »  Summary
Transfer of NP1, BNPA, NPAE to Wuthelam Group Buyback of NPI and BNPA from Wuthelam Group

(NPAE is excluded from this transaction)
» Background and relevance

- Although Europe and India remained important markets from a strategic » Background and relevance
perspective, business environment had changed dramatically due to factors - NPl and BNPA have achieved revenue growth and profitability improvements
including the pandemic and raw material inflation faster than anticipated when they were transferred

- Given the challenging business environment, drastic measures and significant - These companies have potential for sustainable earnings growth and
additional investments were considered necessary for medium- and long-term profitability improvement without significant investments in the future
corporate value enhancement - We have concluded that exercising the call options at this time would be

- Risk mitigation enabled by having Wuthelam Group bear additional the optimal decision from the perspective of MSV

investments and costs for restructuring in the short term

- Agreement included call options for NPHD to buy back the transferred
businesses

- NPHD was to continue to support management, second management teams,
and monitor business operations

Capital structure Agreement Capital structure
after stock transfer after buyback
49% 51% 100% 100% 100%
wea | [wene || we | [enc”

sini Automotive Coslings Co., Lid

NIPPON PAINT GROUP szs ewmesship rai in NP i 60.09% due o a local regulalion thal requires a minimum fumber of shareholders. 4

he remaining 0.01% stake will be acquired by NPHD's subsidiary, Nippon Paint Hoidings SG Pie. Lid

I've already covered the transaction's background and significance. I'll now offer some
additional insights.

To begin with, the buyback was agreed ahead of schedule due to the unexpectedly
rapid growth and improved profitability of the India businesses. This outcome contrasts
with our initial projections, which had anticipated a more extended turnaround period
considering the challenging market conditions we foresaw two years ago.

Secondly, a pivotal factor in our decision-making process was that while ongoing
investments will be necessary for these two businesses, we expect that such
expenditures can be largely covered by the cash flows generated by these businesses.
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| 4. Overview of Companies to be Acquired

A NPI's sales locations (decorafive)
» A company operating the decorative, industrial, and auto refinish businesses bea NP peoccion sies
» Strong presence in decorative paints with No.2 position in two states
(Tamil Nadu-Karnataka) in South India A e
» Strong brand awareness in these two states 'y E !!ﬂ
-99% in Tamil Nadu & 85% in Karnataka Al s
» Sales locations A
. . Revenue A
- 9,000 stores (decorative), 10,500 stores (auto refinish) breakdown Decor;twu
» Production sites: 4 factories 1, (FY2022) o
- 1 each for decorative, industrial, and 19% b LnTe
b

2 for auto refinish

Les BNPA's production siles

I

rs

A company operating in the 4W & 3W automotive coatings industries S‘Omh s Tamil Nadu
MNo.4 position in the Indian automotive coatings market India (No.2 player in
Key supplier to Japanese and other OEMs ErmEiETE R [ G market)
Top supplier to most Tier1 & Tier2 parts manufacturers (No.2 player in LRE

Production sites: 3 plants decorative market)
- 2 main plants with full capabilities and

1 plant with color matching capability

A Ak

YyYYYvyy

A
vl

NIPPON PAINT GROUP “Market share and brand recogrition figures are NPHD's estimales in FY2022 5

| will now provide an overview of the two Indian businesses.

NPI operates decorative, industrial, and auto refinish businesses, with the decorative
business contributing to approximately 60% of the total revenue. As you might be
aware, each state in India possesses unique characteristics, and the northern and
southern regions differ significantly both linguistically and culturally. NPl commenced
operations in FY2009, slightly trailing competitors, with a strategic focus on the
southern states, particularly Tamil Nadu and later on Karnataka.

Roughly 65% of its decorative revenue originates from these two states. According to
our assessments, NPI has effectively increased its market share to become the
second-largest player in decorative paints in both of these states.

Although being states, Tamil Nadu and Karnataka boast populations of approximately
76 million and 67 million, respectively. Together, their combined population surpasses
that of Japan and is continuing to grow.

Established in FY2016, BNPA started as a joint venture between NPHD and Berger.
With its core operations centered on automotive coatings, the company is presently the
fourth-largest player based on our estimates. BNPA's primary clientele in the OEM
business consists mainly of Japanese automotive manufacturers, and also holds a
notable market presence in automotive parts.
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| 5. Performance of Companies to be Acquired

I Achieved sales growth and profitability improvements faster than anticipated at the time of transfer

(INR My N P I (INR MM) B N PA
Revenue
Revenue At fransfer
~-EBITDAmargn At transfer .
(Aug. 2021) 26,343 ~4- EBITDA margn ""“g'vm” 3238
v P
7% 21.287 2,584
15,822 45% -
11,107 <. 0.6% 1,317 aldd 6.0% B.7%
-2.2% -
-8.8%
-14.5%
202 2022 2023 2020 2021 2022 2023E
Major growth factors Major growth factors
» Decorative » Sales growth and profitability improvements due to price increases

- Market share gains of Tamil Nadu and Karnataka due to strategic investments
in sales promotion activities
- Higher share of sales at distributors due to sales incentive programs » Reviewed the efficiency of all business processes
» Industrial » Implemented organizational restructuring to accommodate business needs
- Higher sales due to several new business wins (both Domestic & Export)
» Auto refinish
- Higher sales due to new OEM approvals, customer loyalty programs, channel » Unified operations with NPI including system integration
expansion and business expansion to UAE market and M&A entry into the
adjacencies business
» Entry into the adjacencies business
» Secured profitability through multiple price increases to respond to raw material
inflation

» Profitability improvements due to lower cosls of procurement and manufacturing

» Local management teams adopted NIPSEA-style management

NIPPON PAINT GROUP 6

The performance trends of the two India businesses are illustrated on Page 6 of the
presentation.

NPI strategically invested in sales promotion activities for its decorative paints business,
resulting in a substantial increase in market share in the two states.

Furthermore, the company successfully completed a modest yet lucrative M&A
transaction in the auto refinish sector. Additionally, NP1 intensified its collaboration
within the Nippon Paint Group for industrial coatings, extending even to Japan. This
strategic approach facilitated the acquisition of new accounts, encompassing both
domestic sales and exports. After incurring losses in FY2021, the company regained
profitability in FY2022 and anticipates achieving an EBITDA of approximately INR 1
billion, equivalent to around JPY 1.7 billion, in FY2023. Please note that these figures
are provided solely for reference, as the closure of the transaction is slated for the first
half of FY2024.

Since its inception as a joint venture, BNPA had consistently experienced losses and
even reported an impairment loss in FY2019. Nevertheless, significant operational
reforms such as aligning operations with NPI instead of maintaining a standalone
structure, streamlining operational systems, and revamping the management team,
were enacted. Coupled with a comprehensive streamlining of sales operations and cost
structures, BNPA achieved positive profits in FY2022, and the projections indicate
further growth in profitability for FY2023.

These significant reforms entailed certain risks, yet the local management teams
resolutely pursued the restructuring initiatives to meet our anticipations. As a result,

7



they accomplished accelerated growth and margin enhancements, surpassing our initial
projections. This once again underscores the capability of the NIPSEA team.

The enhancement in the decorative paints business performance holds special
significance. To be precise, we are confident that we have effectively formulated what
can be referred to as the winning strategy within these two states. With the belief that
these businesses can achieve both growth and profitability even in a fiercely
competitive market, we envision potential expansion into other states, although no
concrete plans are in place at this moment.
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| 6. India Market: Macroeconomic Data

I Became the world’s largest population country in 2023 with prospects for urbanization, growth of
per-capita GDP and disposable income

Population™ Urbanization rates"2
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It's evident that the Indian market offers substantial growth potential, given factors such
as its large population, advancing urbanization, and the projected income distribution
aligned with population growth.
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| 7. Paint Market in India (1) : The Entire India
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I The Indian paint market has achieved double-digit growth annually for the past 20 years
with potential for strong growth at CAGR of c. +10%

Decorative paint market value™

(INFE M)
R 532,338
412,435 448,812 '
367,670 33,48 ’
B I I
2020 2021 2022 2023E 2024E 2025 2026E

Per-capita paint consumption (2019)"2

Figures are indexed with USA as 100

100 Sustainable growth of paint
consump driven
by disposab growth

Usa Singapore Japan China

NIPPON PAINT GROUP 1 NPHD's estimates "2 NPHD's estimales (viume basis)

Indonesia India

The Indian market holds substantial growth prospects, particularly in terms of the
potential expansion of the decorative paints market and per-capita paint consumption.

Based on our calculations, it essentially qualifies as a growth-oriented market, with a
growth rate surpassing 10%.

10
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| 7. Paint Market in India (2) : The Southern Areas
I The marketis immense with c. 140 million people in two southern Indian states alone,
offering huge growth potential

Population growth in two southern India states™ Market structure of decorative paints market (by region)?
thasand perzons) Tamil Nadu
2030E 78037
2028E 77,823
2026E 77,600
204E 17222
2028 76,765

2020 76,255

North

(thousand persans) Karnataka East
2030E 70,511
2028E 60,835 West
2026E 69,159
2024E 68,362 South
026 I 67,515

2020 N 65 627

NIPPON PAINT GROUP 1 Poouistion Projections, Ministry of Heaith and Family Wellare, 2120 "2 NPHD's esimates 9

As previously mentioned, the combined population of the two southern states alone
stands at approximately 140 million. Moreover, owing to distinct linguistic distribution
patterns, the southern states prove more conducive to targeted promotional efforts than
their northern counterparts. Given our market positioning in India, we hold the belief
that this region-focused strategy is the most effective approach.

11
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| 7. Paint Market in India (3) : The Entire India by Business

Automotive coatings market

Decorative paint market

» The paint segment grows at 1.5 — 1.8 times the GDP growth which » The automobile sector is one of the most important foundations of the Indian
provides enough scope for growth economy, accounting for more than 7% of the country's GDP.

» The repainting cycle is shortening over the past 10 years following » India overtook Japan to become the third largest by sales volume in 2022
the growth of disposable income and young population, and is with potential for further growth driven by population growth and other factors
expected to continue to shorten

» With a population of almost 1.4 billion and growing, India is
expected to have 300 million additional cars on the road by 2040
» EV Investments are underway offering India the potential to

»  The Indian paint industry has been witnessing a gradual shift in
the preferences of people towards water-based emulsions

with added features and technology Others become the world's largest EV Hub by 2030

Industrial coatings market Auto Refinish paint market

Automoive market ion into smaller cities & towns resulting i
» Withthe push for infrastructure development and urbanization b Automolive markst expansion nto smaler clbes heel L

, ] . . . growth in demand for AR products
e »  Shortening of lead times for painting resulting in need for fast curing
and 2W automotive business

higher productivity coatings; Push for waterborne products by OEMs
» Huge market potential in 2W automotive and 2W EV as India is in their respective OEM aftermarket
the largest manufacturer of 2W automotives in the world
» Government of India is backing infra projects in India which
provides for huge potential in protective coatings segment

»  Growth of railway busi and ial vehicle busi due to infrastructure
development surge

» Entry of large number of local and multinational companies in AR market resulting in
growing competition

NIPPON PAINT GROUP  npio's estimates

10

In terms of business segments, as expected, the decorative paints sector offers the
most significant growth potential, closely followed by a robust growth potential in the
automotive coatings market. It is indeed gratifying to witness the Nippon Paint Group's
foothold in the Indian market beginning to take root.

12
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| 8. Medium- and Long-term Strategy for India Businesses

I Further strengthen our presence in the fast-growing Indian market, mainly in the decorative business

Revenue Growth CAGR

» Inthe CCL business, focus on growth of export business from India.
Expectations C. 1 5°/°+ Focusing on the East African region, strengthen business in the African market.

Plans to expand to Turkey, Europe, etc. in cooperation with Betek Boya

» In the Auto Parts business, focus on the fast-growing field of electric
motorcycles

» Achieve No.1 market share in two southern Indian states

(Tamil Nadu and Karnataka)

- Strong focus on brand building activities and expand the channel
networks to penetrate all tier towns in the current focused states

- Increase shop share in the existing customers

- Strengthen operational capabilities through enhanced production
capacity, improved supply chain management & create environment
for ease of doing business » Focus on M&A and exports (expanding into Africa, Europe & Central Asia)

- After reaching dominant position in the current focused states,
plan to expand to adjacent states in southemn India

» Expanding manufacturing footprint and capacity in India and Middle East with
holistic and new design supply chain. Focus on digitalization and robotics

» Expansion of industrial business opportunities in wood, light industrial,
commercial vehicles and trains

» Expand adjacencies' market share in each area including the two
southern states of India

» Strengthen competitive advantage through broad product lineup in > Aiming to become No.3 player by 2023 end
combination with SAFs » Expand existing businesses in OEM business and focus on the EV market

NIPPON PAINT GROUP 11

Page 11 provides a concise overview of our medium and long-term strategy for the
India businesses.

With the objective of attaining growth exceeding 15% to outperform the market and
securing the top position in the decorative paints market, especially in the two southern
states, our focus remains on investing in sales channels and enhancing productivity.
Once we confidently harvest the benefits of these endeavors, our intention is to
progressively expand into neighboring states. Furthermore, we will actively seek to
increase our market share in adhesives and other adjacencies markets, aiming to attain
a competitive edge by establishing dominant positions in both the paint and adjacencies
markets.

Regarding the automotive coatings business, the local management is actively
implementing strategies to achieve a position as the third-largest player in the market
by the end of FY2023. It goes without saying that addressing the burgeoning electric
vehicle (EV) market in India is also of paramount importance.

13
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| 9. Establishment of Special Committee

1 Special Committee was set up for detailed review to ensure the protection of minority shareholders’ interests

Reviewing Process Transaction Value

» The transaction constitutes a transaction with the Wuthelam Group, » The transfer price (August 2021) and acquisition price of the target
our major shareholder, and falls under a transaction with a controlling companies are as follows
shareholder

. . ) Transaction Value’
» To ensure the protection of minority shareholders’ interests, the

transaction was reviewed by our highly independent and objective
board as well as special committee comprising three independent
directors with expertise, which reported that the acquisition would

not be disadvantageous to minority shareholders NPl 8.1 2.0 8.97 1218
» From the perspective of protecting minority shareholders' interests BNPA 125 1.83 1.31 229
and MSV, the Wuthelam Group also agreed to our exercising the right Total 7.36 10.83 8.28 14.47
to buy back (call option) at this time
X X X X “The exchange rates applied for the transfer price and the acquisition price are
»  After four Special Committee meetings, our Board of Directors those at the time of each transaction agreement.

unanimously resolved and approved the transaction on August 29, 2023 (Reference) FX rate at the time of
Transfer 1INR=1.5JPY .~ Acquisition 1INR=1.74JPY

» Chairman Goh of NPHD, who concurrently serves as the representative of the Wuthelam Group, did not participate in the
deliberations and resolutions of the NPHD board of directors’ meetings regarding this transaction

» Chairman Goh did not participate in any discussions or negotiations regarding the transactions on behalf of NPHD, and
NPHD and Wuthelam Group agreed on the timing and price of the transaction under the reviewing structure that ensures
the protection of minority shareholders’ interests

NIPPON PAINT GROUP

Before wrapping up my presentation, | will explain the review process for this
transaction.

Similar to the transaction that took place two years ago when the two businesses were
divested, we established a dedicated special committee to thoroughly assess the
transaction, with a particular focus on safeguarding the interests of minority
shareholders. The Board received a comprehensive report from this special committee
following its four meetings. Ultimately, the transaction received unanimous approval at
the Board meeting, with Chairman Goh abstaining from participation.

Thank you for your kind attention.
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