REPORT OF THE AUDIT COMMITTEE OF LLOYDS ENGINEERING WORKS LIMITED ON 29™"
DECEMBER, 2025 RECOMMENDING THE SCHEME OF MERGER BY ABSORPTION OF LLOYDS
INFRASTRUCTURE & CONSTRUCTION LIMITED ("LICL"™ OR “TRANSFEROR COMPANY 1") AND
METALFAB HIGHTECH PRIVATE LIMITED ("MHPL" OR TRANSFEROR COMPANY 2") AND TECHNO
INDUSTRIES PRIVATE LIMITED ("TIPL" OR “TRANSFEROR COMPANY 3") WITH LLOYDS
ENGINEERING WORKS LIMITED ("LEWL" OR "TRANSFEREE COMPANY" OR “COMPANY”) AND
THEIR RESPECTIVE SHAREHOLDERS (“PROPOSED SCHEME”)

Members Present:

Mr. Kishor Pradhan - Chairman
Mr. Ananthasubramanian Lakshman - Member
Mrs. Bela Rajan - Member

1. Background:

1.1. A meeting of the Audit Committee of the Company was held on 29" December 2025 to consider and
recommend the Proposed Scheme of Meger by Absorption between Lloyds Infrastructure &
Construction Limited ("LICL" or “Transferor Company 1") And Metalfab Hightech Private Limited
("MHPL" or “Transferor Company 2") And Techno Industries Private Limited ("TIPL" or “Transferor
Company 3") with Lloyds Engineering Works Limited ("LEWL" or "Transferee Company" or
“Company”) and their respective shareholders under section 230 to 232 and other applicable

provisions of the Companies Act, 2013 (“the Act”) ("Proposed Scheme”).

1.2. The Transferee Company holds 24.20% shares of Transferor Company 1, 76% shares of Transferor
Company 2 and 100% shares of Transferor Company 3. Transferor Company 1 is an associate
company of Transferee Company , Transferor Company 2 is a subsidiary of Transferee Company and
Transferor Company 3 is a wholly owned subsidiary of Transferee Company. The equity shares of
LEWL are listed on BSE Limited ("BSE”) and the National Stock Exchange of India Limited ("NSE”)

(collectively as “Exchanges”).
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1.3. The Proposed Scheme provides for merger by absorption of Transferor Company 1, Transferor
Company 2 and Transferor Company 3 with the Transferee Company, in consideration of issuance of
fully paid-up equity shares of the Transferee Company to the shareholders of Transferor Company 1

and Transferor Company 2 as per the Share Exchange Ratio recommended in the Valuation Report.

1.4, The Proposed Scheme which shall be presented before the NCLT (Mumbai Bench) under section 230
to 232 and other applicable provisions of the Act, has been drawn up in compliance with Section 2(1B)
and other applicable provisions of the Income-tax Act, 1961 and other applicable laws including the
SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’)
read with the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023

(‘Master Circular’), as amended from time to time thereto (together ‘SEBI Circulars’).

1.5. In terms of the SEBI Circulars read with the SEBI Listing Regulations, a report from the Audit
Committee (“Report”) recommending the Proposed Scheme after taking into consideration inter alia
the Valuation Report, Fairness Opinion and commenting on the need for the Proposed Scheme,
rationale of the Proposed Scheme, impact of the Proposed Scheme on the Company and its
shareholders, cost benefit analysis of the Proposed Scheme and synergies of business of the entities

involved in the Proposed Scheme is to be submitted along with the application to Exchanges.

1.6. The Company will be filing the Proposed Scheme along with necessary information/ documents
including this Report with NSE and BSE for their no objection or observation letter pursuant to

Regulation 37 of the SEBI Listing Regulations and applicable statutory provisions.
2. Documents perused by the Audit Committee

The following documents were placed before the Audit Committee —

a. The draft of the Proposed Scheme;
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b. Valuation Report dated December 29,2025 issued by an independent Registered Valuer, Bansi S.
Mehta Valuers LLP, having IBBI Registration No IBBI/RV — E /06/2022/172 ("Valuation Report”),

providing the share exchange ratio;

c. Fairness opinion dated December 29,2025 issued by Mark Corporate Advisors Private Limited, an
independent SEBI Registered (Category |) Merchant Banker (Firm Registration No. (SEBI Registration
No INM000012128), providing its opinion on the fairness of the share exchange ratio provided in the

Valuation Report by Registered Valuer (“Fairness Opinion”); and

d. Certificate of S.Y Lodha & Associates, Chartered Accountants, Statutory Auditors of the Company,
confirming that the accounting treatment outlined in the Proposed Scheme is in compliance with the
applicable Indian Accounting Standards prescribed under section 133 of the Act read with the rules

framed thereunder and other generally accepted accounting principles.

3. Needs and Rationale of the Proposed Scheme:

The Audit Committee noted the rationale of the Proposed Scheme which is as under:

Lloyds Engineering Works Limited is presently engaged in the manufacture of process plant
equipment and provides engineering and infrastructure solutions. It also provides engineering and
infrastructure solutions, encompassing designing, engineering, manufacturing, 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 sector,
ports, heat exchangers used by nuclear power plants as well as other projects. Lloyds Infrastructure
& Construction Limited engaged in construction activities such as design, engineering and

constructure of road infrastructure, bridge infrastructure, railway Infrastructure, industrial civil work,
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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.

The amalgamation will create a unified engineering and infrastructure company. The amalgamation
of LICL with LEWL will enable the combined entity to leverage LICL's robust order book of over 4,500
crore and proven project execution capabilities, thereby expanding operational scale in India, and

enhancing competitiveness in bidding for and executing larger, multidisciplinary contracts.

The proposed restructuring pursuant to this Scheme is, inter alia, expected to result in the following
benefits:

a) The proposed amalgamation will provide an opportunity to better leverage the combined assets
and capital base, technical and operational capabilities which will improve the potential for further

growth and expansion of the business of the merged entity;

b) The proposed amalgamation will significantly strengthen the position of the combined entity in the

industry in terms of assets base, technical capabilities and financial capabilities;

c)The amalgamated entity will benefit from strengthened organizational leadership through the
integration of management teams and personnel from both companies, who have vast experience,
diverse skills and talent to compete effectively in an increasingly competitive infrastructure and

construction industry;

d)The combined entity will have greater operational efficiency through elimination of
duplication/redundant functions, centralized and focused management, consolidating and optimizing

resources under a unified leadership;

Lloyds Engineering Works Limited

@  wwwlloydsengg.in

Registered Office : Plot No. A-5/5, MIDC Industrial Area, Murbad, District Thane — 421 401 | +91 2524 222271 | +91 95456 54196
Corporate Office : A-2, 2nd Floor, Madhu Estate, Pandurang Budhkar Marg, Lower Parel (W), Mumbai - 400 013 | +91 22 6201 8111 (4] infoengg@lloyds.in
Works : Plot No. A-5/4, A-5/5 & A-6/3, MIDC Industrial Area, Murbad, District Thane - 421 401

: K-3, Additional Murbad Industrial Area, Kudavali Village, MIDC Murbad, District Thane - 421 401 4 CIN: 128900MH1994PLC081235



€) The combined entity will bring cost synergies with reduction in general and administrative expenses,
reduction in compliance cost, bringing greater economies of scale in combined entity operations and

optimization of resources;

f) The combined entity will have enhanced financial strengths with large net worth, strong asset base
and balance sheet, greater efficiency in cash management, unfettered access to cash flow generated
by the combined businesses, efficient capital allocation and better capital utilization. These enhanced
financial strengths will help grow business at a faster rate with improved borrowing capabilities and

reduced borrowing costs; and

g) The amalgamation will result in a simplified shareholding and group structure, thereby streamlining
the ever-evolving regulatory compliance framework. It will improve corporate governance standards
and bring more transparency.

Thus, the merger is in the interest of the shareholders, creditors and all other stakeholders of the
Companies and is not prejudicial to the interests of the concerned shareholders, creditors or the public

at large.

4. Salient features of the Proposed Scheme

4.1 The Appointed Date means:
“Appointed Date” being 15t April 2025, for the amalgamation of Transferor Company 1, Transferor
Company 2 and Transferor Company 3 into the Transferee Company, and

4.2 The amalgamation pursuant to the Proposed Scheme duly approved by the Stock Exchanges, SEBI,

NCLT, with or without modifications, shall be effective from the Appointed Date but shall be operative

from the Effective Date (date on which the NCLT order is filed with the Registrar of Companies).
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4.3 Upon the Proposed Scheme becoming effective:

With effect from the Appointed Date and upon the Part Il Part |l and Part IV of the Proposed Scheme
becoming effective, the entire business of the Transferor Company 1, Transferor Company 2 and
Transferor Company 3 shall (including all the estate, assets, liabilities, contingent liabilities, duties,
obligations of every kind, rights, claims, title, interest and authorities including accretions and
appurtenances, licenses, permissions, incentives, registrations, exemptions, grants, subsidies,
concessions, tax entitlements (including but not limited to incentives and/ or credits under applicable
indirect tax laws), debtors, receivables, branches, contracts, encumbrances, employees, proceedings,
etc.) stand vested in or be deemed to have been vested in the Transferee Company, as a going
concern, without any further act, instrument, deed, matter or thing so as to become, as and from the
Appointed Date, the undertaking of the Transferee Company by virtue of and in the manner provided

in the Proposed Scheme.

4.4 All inter-company balances and agreements, lcans and advances, if any, between the Transferee
Company and the Transferor Company 1 and the Transferor Company 2 and the Transferor Company

3 will stand cancelled as a result of the Proposed Scheme becoming effective.

4.5 The Proposed Scheme provides for combining the Authorized Share Capital of Transferor Company

1, Transferor Company 2 and Transferor Company 3 with the Transferee Company.

4.6 The Consideration for each Part of Proposed Scheme shall be as under:

Part ||

Upon Part Il of the Proposed Scheme becoming effective, the Transferee Company shall immediately
following such transfer and vesting of the businesses of the Transferor Company 1 into the Transferee

Company, without any application or deed, issue and allot equity shares, credited as fully paid-up, to
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the extent indicated below, to the equity shareholders of the Transferor Company 1 whose names
appear in the register of members of the Transferor Company 1 on the Record Date (other than to the
Transferee Company itself) or their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the Board of Directors of the

Transferor Company 1 in the following manner:

For equity shareholders of Transferor Company 1

#1798 (One Thousand Seven Hundred Ninety-Eight) fully paid-up equity shares of Re. 1/- each of

Transferee Company for every 1500 (One Thousand Five Hundred) fully paid-up equity share of Re.
1/- each held in Transferor Company 1.

Part lll

Upon Part lll of the Proposed Scheme becoming effective, the Transferee Company shall immediately
following such transfer and vesting of the businesses of the Transferor Company 2 into the Transferee
Company, without any application or deed, issue and allot equity shares, credited as fully paid-up, to
the extent indicated below, to the equity shareholders of the Transferor Company 2 whose names
appear in the register of members of the Transferor Company 2 on the Record Date (other than to the
Transferee Company itself) or their respective heirs, executors, administrators or other legal

representatives or other successors in title as may be recognized by the Board of Directors of the

Transferor Company 2 in the following manner:

For equity shareholders of Transferor Company 2

94 (Ninety-Four) fully paid up equity shares of Re. 1/- each of Transferee Company for every 5 (Five)
fully paid up equity share of Rs. 10/- each held in Transferor Company 2",
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Part IV

As Transferor Company 3 is a wholly owned subsidiary of the Transferee Company, there shall be no
issue or allotment of any additional or new equity shares by the Transferee Company as consideration

for the amalgamation of Transferor Company 3 with the Transferee Company.

4.7 The equity shares to be issued to the shareholders of Transferor Company 1 and Transferor Company
2 as above shall be subject to the Memorandum and Articles of Association of Transferee Company
and shall rank pari passu with the existing equity shares of Transferee Company in all respects

including dividends, bonus and rights entitlements.

4.8 Fractional shares or entitlement of any member of Transferor Company 1 and Transferor Company 2
pursuant to the Proposed Scheme shall be consolidated by the Board of the Transferee Company and
shall be allotted to a trustee, who shall hold such equity shares (with all additions or accretions thereto)
in trust for the benefit of the respective members. The Trustee shall sell all these shares in the open
market within 90 days from the date of allotment and pay the net sale proceeds (after deducting the
applicable taxes and cost incurred, if any) thereof and any additions and accretions to the Transferee
Company. After sale of all the shares held in trust, the Transferee Company shall subject to the
withholding tax, if any, distribute such sale proceeds to the concerned eligible members in proportion

to their respective fractional entitlement.

4.9 The Proposed Scheme shall be effective, subject to approvals of shareholders of the companies
involved and approvals of other regulatory authorities as may be required including those of Stock

Exchanges, SEBI, Regional Director, Registrar of Companies (Mumbai) and NCLT (Mumbai Bench).

4.10 The Proposed Scheme may be subject to requisite approvals from the lenders and creditors of the
Transferee Company, the Transferor Company 1, Transferor Company 2 and Transferor Company 3

as may be directed by NCLT, unless the same is dispensed by NCLT.
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4.11 In the event, any of the sanctions and approvals referred to in the Proposed Scheme are not obtained,

the Proposed Scheme shall stand cancelled and be of no effect.

412 The Proposed Scheme is following the conditions relating to "Amalgamation" as specified under
Section 2(1B) of the Income-tax Act, 1961.

4.13 The Proposed Scheme provides for dissolution of the Transferor Company 1, Transferor Company 2

and Transferor Company 3 without winding up.

4.14 The costs, charges, expenses, taxes including duties, levies in connection with the Proposed Scheme
shall be borne in such manner as may be mutually agreed between the companies involved in the

Proposed Scheme.

4.15 The equity shares issued by the Transferee Company to the shareholders of the Transferor Company

1 and Transferor Company 2 pursuant to the Proposed Scheme would be listed on the Exchanges.
5. Cost benefit analysis of the Proposed Scheme

Although the Proposed Scheme would lead to incurring some costs by each of the companies involved
in the Proposed Scheme towards implementation, the benefits of the Proposed Scheme over a period
of time would outweigh such costs given the long-term benefits for stakeholders of all the companies

involved in the Proposed Scheme.

6. Synergies of business of the entities involved in the Proposed Scheme

Lloyds Engineering Works Limited is presently engaged in the manufacture of process plant
equipment and provides engineering and infrastructure solutions. It also provides engineering and

infrastructure solutions, encompassing designing, engineering, manufacturing, fabrication and
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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 sector,
ports, heat exchangers used by nuclear power plants as well as other projects. Lloyds Infrastructure
& Construction Limited 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.

The amalgamation will create a unified engineering and infrastructure company. The amalgamation
of LICL with LEWL will enable the combined entity to leverage LICL’s robust order book of over ¥4,500
crore and proven project execution capabilities, thereby expanding operational scale in India, and

enhancing competitiveness in bidding for and executing larger, multidisciplinary contracts.

The proposed restructuring pursuant to this Scheme is, inter alia, expected to result in the following

benefits:

a) The proposed amalgamation will provide an opportunity to better leverage the combined assets
and capital base, technical and operational capabilities which will improve the potential for further

growth and expansion of the business of the merged entity;

b) The proposed amalgamation will significantly strengthen the position of the combined entity in the

industry in terms of assets base, technical capabilities and financial capabilities;

c) The amalgamated entity will benefit from strengthened organizational leadership through the
integration of management teams and personnel from both companies, who have vast experience,

diverse skills and talent to compete effectively in an increasingly competitive infrastructure and
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d) The combined entity will have greater operational efficiency through elimination of
duplication/redundant functions, centralized and focused management, consolidating and optimizing

resources under a unified leadership;

€) The combined entity will bring cost synergies with reduction in general and administrative expenses,
reduction in compliance cost, bringing greater economies of scale in combined entity operations and
optimization of resources;

f) The combined entity will have enhanced financial strengths with large net worth, strong asset base
and balance sheet, greater efficiency in cash management, unfettered access to cash flow generated
by the combined businesses, efficient capital allocation and better capital utilization. These enhanced
financial strengths will help grow business at a faster rate with improved borrowing capabilities and
reduced borrowing costs; and

g) The amalgamation will result in a simplified shareholding and group structure, thereby streamlining
the ever-evolving regulatory compliance framework. It will improve corporate governance standards

and bring more transparency.

Thus, the merger is in the interest of the shareholders, creditors and all other stakeholders of the
Companies and is not prejudicial to the interests of the concerned shareholders, creditors or the public

at large.
7. Impact of the Proposed Scheme on the shareholders:
7.1. The Audit Committee discussed the rationale and expected benefits of the Proposed Scheme. In view

of the various documents presented before the Audit Committee including Valuation Report, Fairness

Opinion etc., it is observed that this Proposed Scheme will result in achieving greater efficiency.
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7.2. The consideration for Part Il and Part Il of the Proposed Scheme shall be discharged by the Transferee
Company by issuing their respective equity shares to the shareholders of Transferor Company 1 and
Transferor Company 2 based on Valuation Report dated December 29t 2025 issued by Registered
Valuer.

7.3. Upon Part |l of the Proposed Scheme coming into effect, every shareholder of the Transferor Company
1 holding fully paid-up equity shares in the Transferor Company 1 and whose names appear in the
Register of Members of the Transferor Company 1 on the record date will receive the equity shares of
the Transferee Company in the Share Entitlement Ratio as per the Valuation Report. The equity shares

issued by the Transferee Company would be listed on the Exchanges.

Upon Part Il of the Proposed Scheme coming into effect, every shareholder of the Transferor
Company 2 holding fully paid-up equity shares in the Transferor Company 2 and whose names appear
in the Register of Members of the Transferor Company 2 on the record date will receive the equity

shares of the Transferee Company in the Share Entitlement Ratioc as per the Valuation Report.

Based on the above, the Audit Committee is of the view that the Proposed Scheme is in the best

interests of all the shareholders of the Company.

8. Recommendation of the Audit Committee

The Audit Committee after taking into consideration the Proposed Scheme, its rationale and benefits,
the Valuation Report, the Fairness Opinion and other documents, hereby recommends the same to the
Board of Directors of the Company, BSE, NSE, and SEBI and other appropriate authorities for favorable

consideration.
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By and order of the Audit Committee,

For and behalf of Lloyds Engineering Works Limited

Kishor Pradhan
Chairman of Audit Committee

Place: Mumbai
Date: December 29, 2025
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