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To,

Board of Directors

Lloyds Engineering Works Limited
A-2. Madhu Estate, 2nd Floor,
Pandurang Budhkar Marg,

Lower Parel, Mumbai 400 013

Sub : Fairness Opinion Certificate on the Share Entitlement Ratio for the Proposed Merger of Lloyds
Infrastructure and Construction Limited, Metalfab Hightech Private Limited and Techno
Industries Private Limited into Lloyds Engineering Works Limited

Dear Sir/Madam,

The Management of Lloyds Engineering Works Limited (“Company”/"LEWL") has appointed us on
December 27. 2025 for issuance of Fairness Opinion Certificate on the Valuation Report on the fair value of
Equity Shares submitted to the Company by Bansi S. Mehta Valuers LLP, Registered Valuer, having 1BBI
Registration Number IBBI/RV-E/06/2022/177 (hereinafter referred to as “the Valuer™) for the purpose of
determining the Fair Share Entitlement Ratio for the Proposed Merger.

1. BACKGROUND:

1.1. The Board of Directors of the Company have considered the proposed merger of Lloyds Infrastructure and
Construction Limited (hereinafter referred to as “LICL"), Metalfab Hightech Private Limited (hereinafier
referred to as “MHPL”) and Techno Industries Private Limited (hereinafter referred to as “TIPL™) into
Lloyds Engineering Works Limited (hereinafter referred to as “LEWL").

1.2. In this regard, Bansi S. Mehta Valuers LLP, Registered Valuer was appointed to carry out the valuation with
a view of determining the Share Entitlement Ratio for the Proposed Merger.

1.3. We have been appointed by the management of Lloyds Engineering Works Limited to give Fairness Opinion
on the Share Entitlement Ratio recommended by the Valuer.

1.4. Our scope of work includes commenting on the fairness of the Share Ertitlement Ratio recommended by the
Valuers from financial point of view only and not on the fairness or economic rationale of the proposed
transaction per se. This opinion does not address any other aspects of implications related to the proposed
transaction.

1.5. The information contained herein and our certificate is confidential. It is intended only for the sole use of
captioned purpose including for the purpose of obtaining requisite approvals as per SEBI (LODR)
Regulations, 2015 and Companies Act, 2013.

2. COMPANY PROFILE:

2.1. Lloyds Engineering Works Limited having CIN L28900MI11994PLC081235 is a company domiciled and
incorporated in India as a public company on September 19, 1994. The registered office of the Company is
situated at Plot No A-5/5 MIDC Industrial Area, Murbad Road. Thane-421401 and corporate office of the
company is situated at A-2, Madhu Estate, 2nd Floor, Pandurang Budhkar Marg, Lower Parel, Mumbai 400
013. The Company is in process plant equipment manufacturing business. It also provides engineering and
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infrastructure solutions, encompassing designing. engineering, manvlacturing, fabrication and installation
of heavy equipment, as well as machinery and systems for customers of hydrocarbon (oil & gas) sector, steel
processing industries, captive power plants used in steel plants, marine scctor, ports, heat exchangers used
by nuclear power plants as well as other projects.

2.2. Lloyds Infrastructure and Construction Limited having CIN U42101MH2023PLC400727 is a company
domiciled and incorporated in India as a public company on April 12, 2023. The registered office of the
Company s situated at A-2, 2nd Floor, Madhu Estate Pandurang Budhkar Marg, Lower Parel (W), Mumbai —
400013, The Company is engaged in construction activities such as design, engineering and constructure of
road infrastructure, bridge infrastructure, railway Infrastructure, industrial civil work, complex / township,
slurry pipeline, fabrication of steel structures and technological structure or any type of government or private
construction contracts including BOOT, BOO, BOLT, PPP Models and the same can be carried out on own-
account basis or on a fee or contract basis.

2.3. Metalfab Hightech Private Limited having CIN U65921MH1996PTC162306 is a company domiciled and
incorporated in India as a private company on April 17, 1996. The regis 2red office of the Company is situated
at A-2. 2nd Floor, Madhu Estate, Pandurang Budhkar Marg, Lowear Parel (W), Mumbai — 400013,
Maharashtra, India. The Company is engaged in heavy fabrication for steel, railways and infrastructure
industries.

2.4. Techno Industries Private Limited having CIN: U32109GJ2000PTC037915 is a company domiciled and
incorporated in India as a private company on May 01, 2000. The registered office of the company is situated
at 5002, Phase IV, GIDC Vatva, Ahmedabad - 382445. The Company is engaged in the business of
manufacturing of elevators, escalators, motors and pumps.

2.5. Equity shares of LEWL are listed on the National Stock Exchange of India Limited (“NSE*) and the BSE
Limited (‘BSE?) and the equity shares of LICL. MHPL and TIPL are not listed on any stock exchange.

3, SOURCE OF INFORMATION

3.1. The valuation exercise is based on the following information 1 siich has been received from the
Management/Representatives and any information available in the pub’s domain:

(i) A brief description of the businesses of LEWL, LICL, MHPL and TIPL;

(iiy  Draft Scheme for the proposed Composite Scheme of Arrangement;

(i) Audited Standalone and Consolidated financial statements of LEWL for the financial years ended
March 31,2023, 2024 and 2025;

(iv) Audited Standalone financial statements of MHPL and TIPL for the financial years ended March 31,
2023, 2024 and 2025;

(v)  Audited Standalone financial statements of LICL for the financial years ended March 31, 2024 and
2025;

(vi) Audited Standalone and Consolidated financial results of LEWL for the six-month period ended
September 30, 2025;

(vii) Audited Standalone financial results of LICL, MHPL and TIPL for the six-month period ended
September 30, 2025;

(viii) Projected Profit and Loss Statements, Balance Sheet and Cash [ yw Statements for the financial years
to end up to March 31, 2030 for LEWL. LICL and MHPL; 1

(ix) Order Book ason September 30, 2025 for LEWL, LICL and MHPL;

(x)  Details of ESOPs granted, exercised, vested and lapsed to employees of LEWL. LICL and TIPL along
with their exercise price;

(xi) Sharcholding Pattern of LEWL, LICL, TIPL, and MHPL as on December 26, 2025;
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(xii) Discussions with the Management to obtain requisite explanation and clarification of data provided;

(xiii) Discussions with the Management to inter-alia understand their perception of historical and expected
future performance, macro-economic parameters and key value drivers affecting LEWL, LICL, MHPL
and TIPL;

(xiv) Market comparable and transactions, to the extent information on comparable companies/transactions
is available in the public domain;

(xv) Details of contingent liabilities and status thereof}

(xvi) General market data, including economic. governmental, and environmental forces, and industry
information that may affect the value;

(xvii) Other information and documents for the purpose of this engagement.

3.2. The Management has informed us that there would be no significant variation between the draft scheme and
the final scheme approved and submitted with the relevant authorities.

4. EXCLUSIONS AND LIMITATIONS

5.1. Conclusions reached by us are dependent on the information provided to us being complete & accurate in all
material respects. Our scope of work does not enable us to accept responsibility for the accuracy and
completeness of the information provided to us. The scope of our assignment did not involve us performing
audit tests for the purpose of expressing an opinion on the faimess or accuracy of any financial or analytical
information used during the course of our work. We have not performed any audit, review or examinations of
any of the historical or prospective information used and, therefore, do not express any opinion with regard to
the same. In addition. we do not take any responsibility for any changes in the information used for any reason,
which may occur subsequent to the date of our certificate.

5.2. This certificate is prepared with a limited purpose/scope as identificd/stated earlier and will be confidential
being for use only to whom it is issued. It must not be copied, disclosed or circulated in any correspondence
or discussions with any person, except to whom it is issued and to those who are involved in this transaction
and for various approvals for this transaction.

5. There are three generally accepted approaches to estimate the value which are mentioned hereunder:

a, Cost Approach:

The summation method, also referred to as the underlying asset method, is typically used for investment
companies or other types of assets or entities for which value is primarily a factor of the values of their
holdings.

In a going concern scenario carning power of a business, as reflected under the Earnings based and Market
approaches, are of greater importance, with the values arrived at on the net assets basis being of limited
relevance. Cost Approach based on the net asset value of a company would not capture the future outlook
and the growth potential of the Valuation Subjects.

b. Income Approach:

Income approach is a valuation approach that converts maintainable future amounts (e.g., cash flows or income
and expenses) to a single current (i.e.. discounted, or capitalised) amount. An approach based on earnings is
relevant in case of companies generating a steady stream of income.

The Discounted Cash Flow Method under the income approach seeks to arrive at a valuation based on the
strength of future cash flows.
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¢. Market Approach:

Under the Market approach, the valuation is based on the market value of the company in case of listed
companies and comparable companies trading or transaction multiples for unlisted companies. The Market
approach generally reflects the investors' perception about the true worth of the company.

(i) Market Price Method

Under this method, the market price of an equity shares of the company as quoted on a recognized stock
exchange is normally considered as the fair value of the equity shares of that company where such quotations
are arising from the trading. The market value reflects the investors' perception about the true worth of the
company.

(i) Guideline publicly traded comparable method / Comparable Companies Multiple Method

Under the Guideline publicly traded comparable method / Comparable Companies Multiple ("CCM’) method,
the value is determined on the basis of multiples derived from valuations of comparable companies, as
manifest through stock market valuations of listed companies. This valuation is based on the principle that
market valuations, taking place between informed buyers and informed sellers, incorporate all factors relevant
to valuation. Relevant multiples need to be chosen carefully and adjusted for differences between the
circumstances.

To the value of the business so arrived, adjustments need to be made for the value of contingent assets /
liabilities, surplus asset and dues payable to preference shareholders, if any, in order to arrive at the value for
equity shareholders.

(iii) Comparable Transactions Multiple Method

Under the Comparable Transactions Multiple ('CTM') method, the value of a company can be estimated by
analyzing the prices paid by purchasers of similar companies under similar circumstances. This is a valuation
method where one will be comparing recent market transactions in order to gauge the current valuation of
Target Company. Relevant multiples have to be chosen carefully and adjusted for differences between the
circumstances. This valuation approach is based on the principle that market valuations, taking place between
informed buyers and informed sellers, incorporate all factors relevant to valuation.

6. The Registered Valuer has concluded as under:
Share Entitlement Ratio 1: Merger of LICL into LEWL.

1,798 Equity shares of LEWL of 21 each fully paid up for every 1,500 equity shares of LICL of 1 each fully paid
up

Share Entitlement Ratio 2: Merger of MHPL into LEWL.
94 Equity shares of LEWL of Z1 each fully paid up for every 5 equity shares of MHPL of 210 each fully paid up
Share Entitlement Ratio 3: Merger of TIPL into LEWL.

TIPL is a wholly owned subsidiary of LEWL, and accordingly, no equily shares would be issued pursuant to
merger of TIPL into LEWL
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7. CONCLUSION

We have reviewed the methodology as stated above and adopted by the Registered Valuer for arriving at the Fair
Value of the Equity Shares of the Company and also reviewed the working and underlining assumptions adopted
to arrive at the values under each of the above approaches, for the purposes of recommending a Fair Share
Entitlement Ratio.

On the basis of the foregoing points, we are of the opinion that the Share Entitlement Ratio arrived at by Bansi S.
Mehta Valuers LLP, Registered Valuer, having IBBI Registration Number IBBI/RV-E/06/2022/177 is Fair &
Reasonable for the purpose of Scheme of merger of Lloyds Infrastructure and Construction Limited (“*LICL™)
and Metalfab Hightech Private Limited (“MHPL™) and Techno Industries Private Limited (“TIPL™) into Lloyds
Engineering Works Limited ( "LEWL™).

Thanking you,

For Mark Corporate Advisors Private Limited
i

Rajendra Kanoongo

Jt. Managing Director

Place; Mumbai
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