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Capital Advisors (P) Lki
Date: January 19, 2017
The Board of Directors, -
Larserdk JuNro Limited o CERTIFIED TRUE COPY
L&T House, ' " For LARSEN & TQUBRO LIMITED
~ Ballard Estate,
~ Mumbai - 400 001. S s 40 BARR AR AR
L COMPANY SECRETARY,
The Board of Directors, e
~ Spectrum Infotech Private Limited
~ L&THouse,
38, Cubbon Road,

Bangalore - 560 001.

Dear Slrs, :

Re: Fairness opinion on Valuation Report lssued';wafs. Eesh & Co., Chartered Accovntants,
for the proposed amalgamation of Spm -i;tfqtech Private Limited with Larsen &
Toubro Limited.

BACKGROUNQ

Pantomath Capstal Advisors Private Limited (“Pantomath” or “we” or “us”) is a Category |
Merchant Banker registered with The Securities _Exchange Board of India (“SEBI”). Pursuant to
Regulation 37 of SEBI (Listing Obligations and Di closure Requirements) Regulations, 2015 and
Clause 3 and 8 of SEBI Circular No. CIR/CFD/CM 1 6/2015 dated November 30, 2015 we have
been requested to 2ssue a fairness opinion on Valuation Report issued by M/s. Eesh & Co.,
Chartered Amuntants for the proposed amalgamation of Spectrum Infotech Private Limited
(“SIPL” or “Transferor Company”), with Larsen & 7oubro Limited (“L&T” or “Transferee
Company”) z

L&T was incorporated on 7™ February, 1946 L&T was estabhshed to acquire and take over as a
going concern the business of engineers, manufactures, merchants and agents now carried on
at Bombay'arié elsewhere in India under the name and style of Larsen & Toubro and carries on
business as civil, mechanical, electrical, chemical am[ agncuitural engineers, as manufacturers,
and as importers and exporters, commission agents {and merchants and as agents for ship and
ship-owners and as agents) for foreign manufactures and merchants. In particular the
Transferee Ca_mpany through its Defence and Aerospace SBG is involved in design,
development and realization of Naval Platforms, Artillery systems, Land & Naval Weapon
systems, Fire Control systems, Naval equipment an‘c}.s?s:tem's, Engineering systems for Land and

Progress with Values...
Pantomath Capital Advisors Private Limited (SEBI Registered Category-| Merchant Bankers)
Regd. Office: 406-408, Keshava Premises, Behind Family Court, Bandra Kurla Complex, Bandra (East), Mumbal ~ 400051
Email: info@pantomathgroup.com

Website: www.pantomathgroup.com| CIN: U?4120MH2013PTC248061ITemzz -6194 6700/724 |Fax:022-26598690
Track SME capital market watch at www.smeipo.net




¢ Memorandum of Association and Articies'of ssoc!atson of L&T and SIPL;

In addition to the above, we have also ubtained such other information and expfanations,
which ! were censiéer&d reievant for the purpose of our analys&s

© FAIRNESS OPINION

With reference to the above and based o' - g_; information and explanation provided by the
. managem‘_ the Companies and after analytlng the Draft Scheme of Amalgamation, we
 understand that SIPL is wholly owned subsidiary of L&T and thus no shares shall be issued by
L&T as consuderation for the proposed amalgamatm d.'there is no change In shareholding

- _'amaigamaﬂon.

: Accordingly, no valuation process is appilcabie 1 -%é?ne Thus in our opinion, we state
that the valuation arrived by M/s Eesh & Co., Chattered Accountants, is fair and reasonable

EXCLUSIO&S AND LIMITATIONS

We have assumed and reiieé ‘upon, wlthout independent verification, the accuracy and
_cc:mpleteness of all information that was pubtldy available or provided or otherwise made

available to us by L&T and SIPL for the purpose of 2his o} ir@icn without carrying out any audit or

~certification or due diligence of the working resuits, nancia statements, fi nancnal estimates or
~ estimates of value to be realized for the assets of -

We have solely relied upon the information p?owded to us by L&T and SIPL. We have not
- reviewed any books or records of i&!‘ and SIPL.

~ We have not assumed any obligatzon to conduct, nor have we conducted any physical
inspection or title verification of the properties or facilities of L&T and SIPL and neither express
~ any opinion with respect thereto nor accept any responslbzlity therefore.

We have not made any independent valuation or appraisai of the assets or iiabllitles of L&T and
F SIPLdn paf‘ttcular we do not express any ‘opinion as to the value of assets of L&T and SIPL,
~ whether at current market prices or in future. -

- We have not reviewed any internal management information statements or any non«pubiic .
: reports, and, instead, with your consent we have relied upon information which was publicly
~ available or provided or otherwise made available to us by L&T and SIPL for the purpose of this

. opinfon. . '

~ We are not experts in the evaluation of litigation or other actual or threaten claims and hence
have not commented on the effect of such litigation or claims on the valuation. We are not
legal, tax, regulatory or actuarial advisors. We are financial advisors only and have relied upon,
without independent verification, the assessment of L&T and SIPL with respect to these matters.
In addition, we have assumed that the Draft Scheme of Amalgamation will be approved by the
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accordance with the terms set forth in the Draft Scheme of Amalga matian

Si?&. during our discussion with them would
ﬁ matters which may have an impact on our

We understand that the managements of L&T a
have drawn our attention to all such informatie
anatysis and lion.

i }5&3&

ecessary regulatdr{_ér other consents or
restrictions will be imposed that will have
ransaction that__i_._&__cT and-S:lP_:l:_.-'hay have

. We bave ass med tbat in the course of obtainl
- approvals for the Draft Scheme of Amalgam:
~ a material adverse effect on the benefits
contemplate&'_”-"_' . :

omic, market and other condltions as they
ible to us as of the date hereof. It should be
~ understood that although subsequent d its may affect this opinion, we do | not have

any obligation to update, revise or reaffirm this opinion. In arriving at our opinic we are not
~ authorized to solicit, and did not solicit, interests for any party wlth resﬁect to the acquisition,
-_ husiness ‘combination or other extra- ordinary transaction irwoiving L&T and S!PL or anv of its

ur opinion is necessarily based on financial,
--currently exist and on the information mat

and if it is used for any otﬁer purpose we will not be Iiable for any consequences thereof

Va!uation, as It is said, is an art as well as a science. it Es very subjective and based on indwidual
perception. Large number of valuation models and its ‘countless variants are in vogzze, each of
o which has its own strength and weakness. Such practices leads to varying values arrived at by

no recemmendatlon at all as to L&T’s, SIPL's underlving decision to effect to the proposed

and SIPL should vote at their respective meetings he _.-‘:in connection with the transaction We

transaction, We also express no opinion and accordingly accept no respons:bility for or as to the
prices at which the equity shares of L&T will trade foliowlng the announcement of the
o transaction or as to the financial performance of l&'[‘ ar!d Si?i. following the consumption of the
i transaction. i

.
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expert which at times may differ by larger margin. We express no opinion whatever and make -

do not express and should not be deemed to have expressed any views on any other terms of







