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Re: Reconunendation of shure exehanse ratios for the proposed amaleamarion of BMC Limited,

MeNally Blianat Ensineer ingy Company Linsited & MeNulhy Savaii Enginecrine Linited ble

Kilburn Ensincering Linited

Dear Sirfvadam,

We, Sharp & Tannan, Chanered Accountants (“S&T™), have beea appointed vide letter dated March
22, 2016 to determine the share exchange ratios for ihe proposed amalgamation of EMC Limited
(“EMC?). MeoNally Bharat Engineering Company Limited {*MBECL™) & MeNally Savali
Engineering Limited (“MSEL™ inte Kilbums Engineering Limited {“ilburn™) pursuant to the
propesed scheme of amalgamation emeng MBECL, MSEL, EMC and Kilburn and their respeaiive
shareholders untier section 391 to 394 of (he Companies Act, 1936 and other relevant provisions of

the Companies Act 1956 or Companies Act, 203 as may be applicable {(*the Scheme™), We are
plegsed to preseat herewith our report on the same.

1. Grief Backaronnd & Purpose

L1 EMC is, inter alia, engaged in the business of manufacture of towers, hardware and conductor
suitable for EPC projeess. 11 also provides transwmission, distribution, solutions for Power
Transmissien £PC projects.
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LETTER NO: SHEET N0

in the event of mesger of EMC with Kilburn yyould be:

“235 (Two Hundred and Thirty Five) equity shares of Kilbum of BNR 10/~ each fully paid up
for every 100 (One Hundred) equity shares of EMC of INR 10/~ each fully paid up.”

in the event of merger of MSEL with Kilburn would be:

%393 (Twe Hundred arid Ninety Three) equity shares of Kilburn of INR 0/~ eacl fully paid up
for every 100 (One Hundred) equity shares of MSEL of INR 16/ each fully paid up.™

in the event of merger of MBECE with Kilburn would be:

120 (One Hundred and Twenty) equity shares of Kilburn of INR 10/- each fully paid up for
every 100 {Oae Hundred) equity shares of MBECI. of INR 107- each fully paid up.”

41 (One) fully paid up 11.50% non-convertible redeemable preference shares of Kilburn of
INR 100 (Rupees Hundred Only) each for every | {One) fully paid vp 1 1.50% non-cenvertible
redeemable preference shares of Rs. 100 (Rupees Hundred Only) 1o esach such preference
shareholder of the MBECL.”

in the event of conversion of TCDs into.equity shares yould be:

“For [CDs of TNR 400 Mn taken, Kilburn shall issue and aliot 34,61,405 (Thirty Four Lae
Sixty One Thousand Four Hundred and Five) equity shares of INR 10/~ each fully paid up”

Yours faithfully,

For Sharp & Tannan,
Chartered Accountants
Firgm Regn No.: [G9982W
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Edwin Augusting

(Partner)

Membership No. - 043385

Daie: 31 Mareh, 2016

Place: Mumbai . L
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