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Dated 18.01.2017

The Board of Directors,

SPECTRUM INFOTECH PRIVATE LIMITED,
Komarla Solitaire, Second Floor,

No 145/2, Old Madras Road, C.V.Raman Nagar,
BENGALURU - 560093

Independent Auditor’s Certificate on the proposed Draft Scheme of Amalgamation
of Spectrum Infotech Private Limited (SIPL) with Larsen & Toubro Limited (L&T)

1. This refers to your request for issuing a valuation report in the matter of amalgamation
of Spectrum Infotech Private Limited (“SIPL" or “the Company") with Larsen & Toubro
Limited (“L&T")

2. We, the Statutory Auditers of Spectrum Infotech Private Limited, have examined the
proposed Draft Scheme of Amalgamation under Sections 230 to 233 and other
applicable provisions of the Companies Act, 2013 including the rules made
thereunder, between Spectrum Infotech Private Limited having its registered office at
L&T House, # 38, Cubbon Road, Bangalore ~ 560001 and Larsen & Toubro Limited,
having its registered office at L&T House, N M Marg Ballard Estate, Mumbai 400 001.

3. SIPL is a wholly owned subsidiary of L&T. Based on our examination of the Draft
Scheme and according to information and explanations given to us, we note that the
Draft Scheme entails the amalgamation of SIPL with its parent L&T with the
consequent dissolution without winding up of SIPL.

4. We further note that, as a result of the proposed amalgamation, the existing shares of
SIPL held by L&T will stand cancelled with no issuance of further shares or payment of
other consideration by L&T. Since, the shareholders and the shareholding pattern of

L&T remains the same, it is treated as "no change in shareholding pattern" in L&T and
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accordingly no valuation process is applicable to the transaction contemplated by the
aforesaid Draft Scheme.

5. A copy of the Draft Scheme duly authenticated by Sri W P Parthasarathy (Director -
SIPL) is attached as Annexure | to this Certificate, and is stamped by us only for the
purpose of identification.

6. We conducted our examination of the Draft Scheme in accordance with the Guidance
Note on Reports or Certificates for Special Purposes issued by the Institute of
Chartered Accountants of India. This Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of India.

7. 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.

8. This certificate is issued at the request of the Company in accordance with Clause 4 of
Circular No, CIRJCFD/CMD/ 16/20 15 dated November 30, 20 15 read with
regulations 11 and 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, for its onward submission to the Stock Exchanges, use by the
independent valuer for issuance of a fairess opinion and should not be used for any
other purpose or to be distributed to any other parties without our written consent.

For EESH & CO.,
Chartered Accountants
Firm Registration Number 0007948

P57

K.G. Sathish

Proprietor

Membership Number 020011
Bengaluru, January 18, 2017
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