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by a company. The projected free cash flow is capitalized using an appropriate capitalization rate.
This method expresses a relationship between the following:

» Estimated future benefits (earnings or cash flows)
« Yield (required rate of return) on either equity or total invested capital (capitalization rate)

Itis important that any incomne or expense items generated from non-operating assets and liabilities
be removed from estimated future benefits prior to applying this method. The value of net non-
operating assets and liabilities is then added to the value of the business derived from the
capitalization of earnings. The capitalization of FCFE/FCFF is a single period method that assumes
a stable level of cash flow. This method is appropriate for valuing companies which have reached a
stable stage and are expected to generate a stable level of cash flow in the future years.

Market Price Method — Market Approach

The market price of an equity share as quoted on a stock exchange is normally considered as the
fair value of the equity shares of that company where such quotations are arising from the shares
being regularly and freely traded in, subject to the element of speculative support that may be inbuilt
in the value of the shares.

This method involves reviewing valuation multiples for companies that are in the same or similar
line of business as the company being valued and then applying the relevant valuation multiples to
the subject company to determine its value. The theory behind this approach is that valuation
measures of similar companies, as manifested through stock market valuations of listed
comparable companies, should represent a good proxy for the specific company being valued.
Depending on the source of data available and the underlying company being valued, a variety of
valuation measures might be used including Enterprise Value ("EV") to Sales, EV to EBITDA, Price to
Earnings, etc.

Compar sactions Multi thod ~ Market Approach

This method involves reviewing transaction multiples for companies that are in the same or similar
line of business as the company being valued and then applying the relevant transaction multiples
to the subject company to determine its value. The transaction multiples are determined for the
comparable transactions for which financial details are available in the public domain. The theory
behind this approach is that valuation measures of similar companies, as manifested through
market transactions (i.e. acquisition or equity funding), should represent a good proxy for the
specific company being valued. Depending on the source of data available and the underlying
company being valued, a variety of valuation measures might be used including Enterprise Value
(EV) to Sales, EV to EBITDA, Price to Earnings, etc.

Net Assets Value Method — Cost (Asset-Based) Approach

The net asset value method is an asset-based approach to valuation where the value of the business
is based on the difference between the value of the assets and liabilities of the business.

Recommendation of Fair Equity Share Exchange Ratio

The fair basis for recommending the share 74 atio for the Draft Composite Scheme of

Arrangement of TEIL and SSEL is dependent §
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here in this report. Though different values have been arrived at under different methods, for the
purposes of recommending a ratio of exchange it is necessary to arrive at a single value for the
shares of the companies. It is however important to note that in doing so, we are not attempting to
arrive at the absolute values of the shares of each company. Our exercise is to work out the relative
value of shares of the Companies to facilitate the determination of the fair share exchange ratio. For
this purpose, it is necessary to give appropriate weightage to the values arrived at under each
approach.

We have independently applied the approaches/methods discussed above, as considered
appropriate, and arrived at their assessment of the relative values per equity share of the
Companies. To arrive at the fair equity share exchange ratios for the Draft Composite Scheme of
Arrangement, suitable minor adjustments/rounding off have been done in the relative values arrived
by Finvox.

The fair equity share exchange ratio has been arrived on the basis of a relative valuation of equity
shares of the Companies based on the approaches explained herein and various qualitative factors
relevant to the companies and the business dynamics and growth potential of the businesses,
having regard to information base, management representation and perceptions, key underlying
assumptions and limitations.

In the ultimate analysis, valuation will have to involve the exercise of judicious discretion and
judgement taking into account all the relevant factors. There will always be several factors, e.g.
present and prospective competition, yield on comparable securities and market sentiments, etc.
which are not evident from the face of the balance sheets but which will strongly influence the worth
of a share.

In light of the above and on consideration of all the relevant factors and circumstances as discussed
and outlined hereinabove in this report, we recommend the following fair equity share exchange
ratio for the Draft Composite Scheme of Arrangement whose computation as required as per BSE
Circular number LIST/COMP/02/2017-18 dated May 29, 2017 and NSE Circular number
NSE/CML/2017/12 dated June 01,2017,

The calculation of the fair equity share exchange ratio of TEIL and SSEL is presented in the exhibit
below:

Triveni Engineering and Industries Limited
Sir Shadi Lal Enterprises Limited
Computation of Fair Equity Share Exchange Ratio

+11

Asset Approach NA NA NA NA

Income Approach

Discounted Cash Flow Method 458.71 50% 327.30 50%
Market Approach

Market Price Method (ICDR) 454.67 25% 366.66 25%

Comparable Companies Method 452.85 25% 313.11 25%
Relative Value Per Share 456.24 333.59

(F
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Notes to Exhibit:

Asset Approach: As of the Valuation Date, TEIL and SSEL are intended to be continued on a
going concern basis and there is no intention to dispose-off the assets/business. In a going
concern scenario, the earning power, as reflected under the income/market approach, is of
greater importance to the basis of arrangement, with the values arrived at on the net asset
basis being of limited relevance. Accordingly, the asset approach was not used for the
valuation of TEIL and SSEL.

Income Approach; Given the operating nature of the business of TEIL and of SSEL and based
on the multi-year projections provided by the Management, we have applied the income
approach, utilizing the discounted cash flow method to compute the enterprise value of TEIL
and SSEL. We made appropriate adjustment to the enterprise value for outstanding loans,
contingent liabilities, cash and cash equivalents, value of investments and other non-
operating assets/liabilities, after considering the tax wherever applicable, to arrive at the
equity value and fair value per share of TEIL and SSEL.

Market Approach: The value of equity shares of TEIL and SSEL are calculated based on the
market price method, using the market pricing formula given in the ICDR regulations and the
comparable companies multiples method.

(i) Market Price Method

As previously discussed, TEIL is listed on BSE and NSE whereas, SSEL is only listed on BSE.
As of the Valuation Date, the equity share of both TEIL and SSEL are frequently traded on the
stock exchanges.

According to Section 164(1) of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, ("ICDR") for issuers that have been listed
on a recognized stock exchange for a period of 90 days or more as of the relevant date, the
price of equity shares to be allotted pursuant to the preferential issue shall not be less than
higher of the following:

o The 90 trading days' Volume Weighted Average Price ("VWAP") of related equity shares
quoted on the recognized stock exchange preceding the relevant date.

o The 10 trading days' VWAP of related equity shares quoted on the recognized stock
exchange preceding the relevant date.

Based on the guidance given in the ICDR regulations for determining the share price, we have
calculated the per share of TEIL (based on NSE) and SSEL (based on BSE) using the formula
of 90 days/10 days VWAP,

(i) Comparable Companies Multiples Method

In order to calculate the enterprise value of TEIL and SSEL, we used the EV/EBITDA multiples
of the comparable listed companies in India. We made appropriate adjustment to the
enterprise value for outstanding loans, contingent liabilities, cash and cash equivalents,
value of investments and other non-operating assets/liabilities, after considering the tax
wherever applicable, to arrive at the equ @/ and fair value per share of TEIL and SS

Recommendation of Ratios forthe-Pfoposed Transactions
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(iii) Comparable Transactions Multiples Method

Our search for comparable transactions with a similar core business, sales size and other
attributes did not yield a sufficient number of results to adequately perform this method.
Accordingly, the comparable transactions multiples method was not used in our valuation of
TEIL and SSEL.

Recommendation of Ratios for the Proposed Transactions
Page 23 of 26

476



Finvox Analytics SSPA & CO.,
Registered Valuer Entity Chartered Accountants

Annexure lIA - Valuation Workings - SSPA:
VALUATION APPROACHES FOR PROPOSED AMALGAMATION

Bases and Premise of Valuation

Valuation of the equity shares of TEIL and SSEL as on the Valuation Date is carried out in accordance
with ICAI VS, considering relative value' base and ‘going concern value' premise. Any change in the
valuation base, or the valuation premise could have a significant impact on the valuation outcome of
the TEIL and SSEL. |

J

The following are commonly used and accepted methods for determining the value of the equity
shares of a company: '

1. Cost Approach — Net Asset Value method
2. Market Approach:
a) Market Price method
b) Comparable Companies Multiple method
3. Income Approach - Discounted Cash Flow method

Each of the aforesaid approaches proceeds on different fundamental assumptions which have
greater or lesser relevance and at times even no relevance, to a given situation. Thus, the approach
to be adopted for a particular valuation exercise must be judiciously chosen.

For the Proposed Amalgamation, we have considered the following commonly used and accepted
methods for determining the value of equity shares of TEIL and SSEL for the purpose of
recommending Exchange Ratio to the extent relevant and applicable;

1. Cost Approach - Net Asset Value Method (‘NAV’)

The Cost Approach reflects the amount that would be required currently to replace the service
capacity of an asset; often referred to as current replacement cost.

TEIL and SSEL

In the present case, the business of TEIL and of SSEL is intended to be continued on a ‘going concern
basis’ and there is no intention to dispose-off the assets, therefore the Cost Approach is not adopted
for the present valuation exercise.

2. Market Approach
a) Market Price ('MP’) Method

The market price of an equity share as quoted on a stock exchange is normally considered as the
fair value of the equity shares of that company where such quotations are arising from the shares
being regularly and freely traded in, subject to the element of speculative support that may be inbuilt
in the value of the shares.

TEIL and SSEL

Inthe present case, the equity shares of TEIL are listeg al

s NSE and BSE whereas for SSEL is listed

Recommendation of Ratios for the Proposed Transactions
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b) Comparable Companies’ Multiple (CCM) / Comparable Transactions Multiples (CTM) Method

Under CCM method, the value of equity shares of companies is determined by using multiples
derived from valuations of comparable 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
material differences, if any.

TEIL and SSEL

In the present case, the businesses of TEIL and SSEL have been valued based on Enterprise Value (‘EV’)
to Earnings before Interest, Tax, Depreciation and Amortisation (‘EBITDA’) multiple of comparable
listed companies to arrive at EV of TEIL and SSEL.

To the value so arrived, appropriate adjustments have been made for loan funds, contingent liabilities,
cash and cash equivalents, value of investments and other assets/liabilities, after considering the tax
wherever applicable to arrive at the equity value and fair value per share of TEIL and SSEL.

Under CTM, the value of shares / business of a company is determined based on market multiples
of publicly disclosed transactions in the similar space as that of the subject company. Multiples are
generally based on data from recent transactions in a comparable sector, but with appropriate
adjustment after consideration has been given to the specific characteristics of the business being
valued.

TEIL and SSEL

Based on our analysis and discussion with the Management, we understand that there are no sufficient
recent comparable transactions, data of which is available in public domain, involving companies of
similar nature and having a similar operating / financial metrics as that of TEIL and SSEL, we have
therefore not used CTM method to value the equity shares of these companies.

3. Income Approach - Discounted Cash Flows Method ('DCF’)
Under the Income Approach, equity shares of TEIL and SSEL are valued using DCF Method.

Under DCF method, the projected free cash flows from business operations, after considering fund
requirements for projected capital expenditure and incremental working capital for each business,
are discounted at the respective Weighted Average Cost of Capital (WACC). The sum of the
discounted value of such free cash flows and discounted value of perpetuity is the value of the
business.

The free cash flows represent the cash available for distribution to both the owners and the creditors
of the business. The free cash flows are determined by adding back to earnings before interest and
tax (i) depreciation and amortizations (non-cash charge), and (i) any non-operating item. The cash
flow is adjusted for outflows on account of (i) capital expenditure, (ii) incremental working capital
requirements and (iii) tax.

WACC is considered as the most appropriate discount rate in the DCF Method, since it reflects both
the business and the financial risk of the company. In other words, WACC is the weighted average
of cost of equity and cost of debt of the respective companies. '

To the value so arrived, appropriate adjustments have been made for loan funds, contingent
liabilities, cash and cash equivalents, value of investments and other assets/liabilities, after
considering the tax wherever applicable to arrive at the equity value.

As mentioned above, we have considered a combination of Market Approach and Income Approac
for arriving at the relative value per equity share of TEIL and SSEL. =

Recommendation of Ratios for the Propose
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Exchange Ratio:
' : TEIL oSSR
Valuation Approach Valueper | . [ valueper [ .
- = | Share (INR) | e_i__gh' 5 _Share (INR) | e!gh‘*t“s--
Asset/Cost Approach* NA NA NA NA
Income Approach
- DCF Method 460.57 50% 337.47 50%
Market Approach
- MP Method 460.16 25% 365.63 25%
- CCM Method 454.58 25% 301.91 25%
Relative value per share 458.97 335.62
NA = Not Applied / Applicable

* Since, the businesses of TEIL and SSEL are both intended to be continued on o ‘going concern basis’ and

there is no intention to dispose-off the assets, therefore the ‘Asset’ approach is not adopted for the present
valuation exercise.

Recommendation of Ratios for the Proposed Transactions
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% SIR SHADILAL ENTERPRISES LIMITED

A Fr'v!ni Company Wﬁ

Date: 10" December, 2024

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Scrip Code: 532879
Dear Sir/Madam,

Sub: Application under Regulation 37 of the SEBI (Listing Regulations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations™) for the proposed
Composite Scheme of Arrangement amongst Triveni Engineering & Industries
Limited (“Amalgamated Company”/“Demerged Company”), Sir Shadi Lal
Enterprises Limited (“Amalgamating Company”) and Triveni Power
Transmission Limited (“Resulting Company”) and their respective shareholders
and their respective creditors under Section 230 to 232 and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”), read with the rules made
thereunder (“Scheme”)

In connection with the above application, we hereby confirm that —

(2) no material event impacting the valuation has occurred during the intervening period of
filing the Scheme documents with Stock Exchange and period under consideration for
valuation.

(b) There are no past defaults of listed debt obligations of the entities forming part of the
scheme.

Thanking you,

Yours faithfully,
For Sin,Shadi Lal Enterprises Ltd.

Ajay Kumar Jain

Company Secretary
M.No. F5826
Shamli - 247778, Distt, Shamli (UP) |
Init: Upper Doab Sugar Mills, Shamli | Shamli illery & Chemical Waorks, S Moida-201 305 (UP)
Noida Office: 8th Floar, Exprass Trade Towars, Plot 15 & 18, Seclor-18A. MNoids
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CORPORATE OFFICE

= SOB H AGYA C-4 to C-11, Hosiery Complex
Phase-Il Extension, Noida-201 305
__ CAPITAL OPTIONS PVT. LTD. © ;;liqnssoT
(Formerly Known as Sobhagya Capital Options Ltd.) = i@sobhagyacap.com
A SEBI Registered Merchant Banking Company @& www.scbhagyacapital.com
Date:December 9, 2024 An nexure C- 1 4

Ref. : SOBHAGYA/Valuation/24-25/Dec
To,

The Board of Directors

SIR Shadi Lal Enterprises Limited

A-44, Hosiery Complex, Phase Il Extension,
Nepz Post Office, Gautam Buddha Nagar,
Noida, Uttar Pradesh, India, 201305

Dear Sirs,

Subject:Fairness Opinionfor the purpose of the proposed Composite Scheme of Arrangement
for amalgamation of Sir Shadi Lal Enterprises Limited with Triveni Engineering & Industries
Limited and demerger of Power Transmission Business of Triveni Engineering & Industries
Limited into Triveni Power Transmission Limited and their respective sharcholdersunder
sections 230 to 232 of the Companies Act, 2013

Background

We, M/s Sobhagya Capital Options Private Limited, a Category | Merchant Banker registered
with SEBI, have been appointed by M/s Sir Shadi Lal Enterprises Limited having its
registered office at A-44, Hosiery Complex Phase 11 Fxtension, Nepz Post Office, Gautam
Buddha Magar, Moida, Uttar, Pradesh, India. 201305 (SSEL or the “Amalgmating Company™)
to provide a fairness opinion on share exchange ratio and share entitlement ratio as
recommended by the registered valuer(s) M/s Finvox Analytics, Registered Valuer -Securities
or Financial Assets, having IBBI Registration Number: IBBI/RV-E/06/2020/120 having
office at D-15/15, Ground Floor, Ardee City. Sector 52 Gurgaon — 122 011 and M/s SSPA &
Co., Chartered Accountant. Registered Valuer -Securities or Financial Assets [BBI
Registration No. IBBI/RV-E/06/2020/126 Ist Floor. “Arjun™ Plot No. 6A. V.P. Road,
Andheri (West), Mumbai — 400 058 (Hereinafter collectively referred to as “Valuers™) nnder
the scheme, who were appointed valucrs for the purposed scheme ol arrangement. Further, for
the purpose of making necessary filings with stock exchanges and the National Company Law
Tribunal, the Board of Directors of Triveni Engincering & Industries Limited and Sit Shadi
Lal Enterprises Limited have also acknowledged the report issued by the Valuers for
ascerlaining the share exchange ratio and share entitlement ratio.

The Scheme shall be subject to (i) Receipt of approval from the National Company La otal 0,
Tribunal (“NCLT") and (ii) Other Statutory Approval(s) as may be required in this regard /' ¢%
o
=
2. Brief Background about the Companies

A. TRIVENI ENGINEERING & INDUSTRIES LIMITED

Triveni Engincering & Industries Limited (hereinafier rcferred to as the “Amalgamated
Cunmpany™ or the “Demerged Company™). having CIN LI3421URI932PLC022174. was
originally incorporated as a public limited company under the name “Ganga Sugar Corporation
Limited”, under the Indian Companies Act, 1913 on July 27. 1932 vide certificate of
incorporation issued by the Registrar of Joint Stock Companies. Punjab: and it was granted the
certificate of commencement of business on February 06, 1933 by the Registrar of Joint Stock
Companies, Punjab. Pursuant to the necessary resolution passcd in terms of Section 21 of the
Companies Act, 1956 and the approval of Central Government having been accorded thereto, the

1|Page
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name of the Amalgamated Company was subsequently changed to *Gangeshwar Limited” on
April 03. 1973. vide fresh certificate of incorporation consequent on change of name issued by
the Registrar of Companies, Delhi. The registered office of the Amalgamated Company was then
changed from the state of NCT of Delhi to the state of Uttar Pradesh, and the alteration of its
memormdun of association i this regard having been canhirmed by an order ol LB (NRY)
Rench. New Delhi hearing the date April 01, 1097 in C.P, Mo, 127/17/95 CLB, the caid order
was registered on June 20, 1997, Thereafter, pursuant ta the necessary resalution passed in terms
of Section 21 of the Companics Act. 1956 and the approval of Cential Guvenent layig been
accorded therew. the name of the Amalgamated Company was turther changed to “Iriveni
Engineering & Industries Limited” on March 31, 2000, vide fresh certificate of incorporation
consequent on change of name, issued by the Registrar of Companies. Uttar Pradesh, Kanpur.

The registered office of the Amalgamated Company is situated at A-44, Hosiery Complex,
Phase-II Extension, Gautam Buddha

Nagar, Noida, Uttar Pradesh. India. 201305. The equity shares of the Amalgamated Company are
listed on BSE Limited and National Stock Exchange of India Limited (collectively, “Stock
Exchanges™). '

B. SIR SHADILAL ENTERPRISES LIMITED

Sir Shadi Lal Enterprises Limited (hereinafter referred to as the “SSEL"or “Amalgamating
Company™). having CIN L51909UP1933P1.C 146675, was originally incorporated as a public
limited company under the name ‘Upper Doab Sugar Mills Limited’, under the Indian
Companies Act, 1913 on January 13, 1933, vide certificate of incorporation issued by the
Deputy Registrar of Joint Stock Companies, Lucknow. Pursuant to the necessary resolution
passed in terms of Section 21 of the Companies Act, 1956 and the approval of the Central
Government having been accorded thereto, the name of the Amalgamating Company was
changed to “Sir Shadi Lal Enterprises Limited’, vide fresh certificate of incorporation
consequent on change of name issued by the Registrar of Companies, Delhi and Haryana on
September 25, 1982. The registered office of the Amalgamating Company was changed from
the state of Delhi to the state of Uttar Pradesh. and the alteration of its memorandum of
association in this regard having been confirmed by an order of the Regional Director bearing
the date September 20, 2020, o sertificd wopy of (he said order wan repistened with the
Registrar of Companies-Kanpur on May 31, 2021.

The registered office of the Amalgamating Company is situated at A 14, Hosiery Complex,
Phase Il Extension. Nepz Post Office, Gautam Buddha Nagar. Noida. Uttar Pradesh. India,
201305. The shares of the Amalgamating Company are listed on BSE Limited.

C. TRIVENI POWER TRANSMISSION LIMITED

Triveni Power Transmission Limited (hereinafter referred to as“TPTL”or “Resulting
Company”), having CIN U28110UP2024P1.C212958, is a company incorporated as a public
limited company under the Companies Act, 2013 on 1" December, 2024, vide wailifivate uf
incorporation issued by the Registrar of Cumnpauivs, Central Registration Centre on behall of
the jurisdictional Registrar of Companics, Kanpur, Uttar Pradeshi. The Resulting Company
has its registered office at A-44, Hosiery Complex, Phase-1I Extension, Noida, Nepz Post
Office, Noida, Gautam Buddha Nagar, Uttar Pradesh, India, 201305. It is a wholly owned
subsidiary (‘“WOS’) of Amalgamated Company. The main object of TPTL is manufacture and
sale of Gears including built to print and after-market service.

2|Page
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3. About Sobhagya Capital Options Private Limited

Sobhagya Capital Options Private Limited (hereinafter referred 1o as “SOBHAGYA™) is a
Private Limited Company incorporated under the Companies Act, 1956 and governed by the
Companies Act, 2013 with the Registrar of Companies, NCT of Delhi and Haryana.

Our Company is a Category 1 Merchant Banker registered with Securities and Exchange
Board of India (SEBI). Mumbai with Registration No.: MB/INM000008571.

4. Scope and Purpose of the Opinion

The Fairness Opinion is being issued in terms of the requirement of SEBI circular no.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (~SEBI Circular™) The purpose of
the Opinion is to safeguard the interest of the shareholders of the Companies and this opinion
shall be made available to the Board of Directors and Shareholders ol the Companies at the
time of their respective meetings to review and consider the necessary resolutions for the
purpose of approving and adopting the proposed Scheme of Arrangement as defined
aboveand, to the extent mandatorily required under applicable laws of India, may be produced
before judicial, regulatory or government authorities, in connection with proposed Scheme of
Arrangement as defined above.

The Opinion s reateicted o mect the alwwe rentioned purpore only and may not bo used for
any other purpose whatsocver or to meet the requirement of any other laws, rules, regulations
and statutes

5. Sources of Information

As on Valuation date, in connection with this exercise, we have used the following
information received from the Management and/or gathered from public domain:

1. MOA and COls of Companies

2. Draft Composite Scheme of Arrangement

3. Joint Valuation Report dated December 9, 2024 issued by registered valuer M/s Finvox
Analytics, Registered Valuer -Securities or Financial Assets, having IBBI Registration
Number: IBBI/RV-E/06/2020/120 having office at D-15/15, Ground Floor. Ardee City,
Sector 52 Gurgaon — 122 011 and M/s SSPA & Co., Chartered Accountanl, Registered
Valuer -Securities or Financial Assets IBBI Registration No. IBBI/RV-E/06/2020/126
having office at Ist Floor, “Arjun” Plot No. 6A, V.P. Road, Andheri (West), Mumbai —
400 058.
Audited Balance Sheet of TEILand SSEL as on 3 1st March, 2024,

3. Limited reviewed financial statements of TEIL and SSEL for six months period ended
30" Sept., 2024.

6. Shareholding pattern of TEIL, SSEL and TPTL as at the date of Report.
Applicable Laws and Public Circulars under SEBI Regulations and applicable provisions
of the Companies Act, 2013. '

We have also obtained necessary explanations and information., which we believed
were relevant to the present exercise, from the executive and representatives of t
Company. gital oa.?

3|Pagec m@ elhi

\S\--._.--.Q‘h

483



6. Valuation Report

Valuers have recommended fair exchange ratio and fair entitlement ratio vide its
report dated December 9, 2024, on the busis of analysis and unalytical review und
relative valuation of the respective companies and opined that the share exchange
ratio and share entitlement ratio as described below are fair and reasonable for all the
shareholders and the companies involved in the scheme.

7. Fairness Opinion—

We have reviewed the important factors considered by the Valuersin their Joint valuation
Report dated December 9. 2024 for the purpose of valuation analysis.

I

11

4|Page

With respect to Recommendation of Exchange Ratio for the proposed amalgamation of
SSEL with TEIL

In light of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined herein above, we recommend the exchange ratio as follows:

“To the equity shareholders of SSEL “100 (One Hundred) equity shares of TEIL
having a face value of INR I each fully paid-up shall be issued for every 137 (One
Hundred aind Thivey -Seven) equily shures held ln SSEL having face vaiue af 1NK 1)
each fully paid-up™,

With respect to the Recommendation of Entitlement Ratio for the proposed demerger of
Demerged Business of Demerged Company into TPTL

In light of the above, the Entitlement Ratio as indicated below is fair and reasonable
considering that the Proposed Demerger will not have any impact on the economic and
beneficial interest of the equity shareholders of the Demerged Company and is value
neutral. -

Entitlement Ratio (rownded off):

“I (ne) equity shave af INR 2 each fully paid up ef TPTL for every 3 (Threc) cquity
shares of INR I each fully paid up held in Demerged Company.

Bused un thie information and data made available to us incliding the Valnation Report
and the proposed Composite Scheme of Arrangement for amalgamarion of Sir Shadi Lal
Emerprises Limited with Iriven Engineering & Industries limited and demerger of
Power Transmission Rusiness of Triveni Engineering & Industries Limited into Triveni
Power Transmission Limited and their respective shareholders under sections 230 to 232
of the Companies Act, 2013 and subject to the Disclaimers as mentioned in this Report,
we are of the opinion that, the Share exchange raticand share entitlement ratio, as
suggested by the registered valuer(s) M/s Finvox Analytics, Registered Valuer -Securities
or Financial Assets, having IBBI Registration Number: IBBI/RV-E/06/2020/120 and M/s
SSPA & Co., Chartered Accountant, Registered Valuer -Securities or Financial Assets
IBBI Registration No. IBBI/RV-E/06/2020/126, is fair and rcasonable.
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8. Disclaimer

For %w Iul hphan
Q\tal Op{l

(Rlshabh Singhvi)
Director

S5|Page

a)

b)

c)

d)

e)

i)
i)

Our scope of work did not include the following:

»  Anaudit of the financial statements of Amalgamated/Demerged Compaony:

e Carrying out market survey/ financial [easibility for the Business of
Amalgamated/Demerged Company:

s Conducting Financial and legal due diligence of Amalgamated/Demerged
Company.

It may be noted that in carrying out our work we have relied on the integrity of the

information provided to us for the purpose, and other than reviewing the consistency

vl such imlormation, we have not sought o carry out an independent veritication,

thereof. :

We assume no responsibility and make no representations with respect to the

accuracy for completeness of any information provided by the management of

management of Amalgamated/Demerged Company.

We have not carried out any independent verification of the accuracy and

completeness of all information as stated above. We have not reviewed any other

documents other than those stated above.

We do not assume any obligation to update. revise or reaffirm this Share Exchange

Ratio Report because of events or transactions occurring subsequent to the date of the

Report.

We understand that themanagement of Amalgamated/Demerged Companyduring our

digousgions would have drawn v altentivn W all suche infotation and uawers,

whicl inay lave impact on our opinlen. In this Opinion we have meluded all such

information and matters as was received hy ns fram the management of management

of Amalgamated/Demerged Company.

The lee Tur v services is nor contingent upon the result of the proposed Merger.

The management of Amalgamated/Demerged Company or their related parties are

prohibited from usipg this Opinion other than for its sole limited purpose and not to

make copy of this npinion available to any party other than those required by statute

for carrying out the limited purposc of this opinion. This opinon is nol meant lor

meeting any other regulatory or disclosure requirements, save and except as specified

in this opinion. under any Indian or Foreign Law. Statute, Act, Guidelines or similar

mstructions.

We would not be responsible for any litigution or other actual ur ueatened claims.

In no event, will SOBHAGYA, its Directors and employees be liable to any party for

any indirect, incidental. consequential, special or exemplary damages (even if such

party has been advised of the possibility of such damages) arising from any

pravisinns nf this opinion,

anking you.

qate Limited
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Annexure C-15

“I¥ the Income Approach method used in the Valuation, Revenue, PAT and EBIDTA (in value and
percentage terms) details of entities involved in the scheme for all the number of years
cansidered for valuation. Reasons justifying the EBIDTA/PAT margin considered in the valuation
rgport.”

As axplained in the Joint Valuation Report, Finvox used the income approach, utiizing the discountad

cash flow method, for the valuation of Triveni Enginearing and Industries Limited ("TEIL"} and Sir Shadi
Lal Enterprises Limited ("SSEL") for the proposed merger of SSEL with TEJL,

The projected revenue and ERITDA (including EBITDA margin, as provided by the companies’
management, used for the valuation of TEIL and SSEL via the income approach are presented below.

1) Sugar and Aliied Business of TEIL

{IMR crores)

Particulars 2024-25 | 2025-26 | 2026-27 | 2027.28 | 2028-29
Revenue from Operations 5,205,721 5,931.60 | 6,452.80 | 6,874.74 | 7,264 .54
Y-o-Y growth 13.94%| 8.79%| B.54%]| 5.67%
EBITDA #6771 B0572| 77501 | 906.08 | 1,022.88
EBITDA Margins (%) 8.01% 10.21%| 12.01%| 13.18%| 14.08%

The increase in EBITDA margins over the projected years is on acoount of expected revenue grawth,
change in revenue mix and economies of scale.

2) Power Transmission Business of TEIL

________________________________ (INR crores)
Particulars .| 2024-25 § 2025-26 | 2026-27 | 2027-28 ;| 2028.-29 | 2029-30
Ravenue from Operations 370.00 441.47 554.64 B37.64 733.51 843.54
Y-0-Y growth 19.32% | 25.63% | 15.00%| 15.00%! 15.00%
EBITOA 133.79 166.94 21211 246,81 284,74 333.13
EBITDA Margins (%) 36.76% | 37.82% | 38.24%| 38.69% | 38.82%| 39.49%

The increase in EBITDA marginsg aver the projected years is on account of expected revenue growth,
proposed expansion for growth and economies of scale.

3) Water Business of TEIL

{INR crores)

Particulars 2024-25 | 2025-26 | 2026.27 | 2027-28 | 2028-29
Revenue from Operations 275.00 428.00 518.00 635.00 730.00
Y.o-Y growth 55.64%| 21.03%| 22.59%| 14.96%
EBITOA 28.22 37131 4782 #3.25 78.54
EBITDA Margins (%) 10.26%| 8.67%| 9.19%| 0.96%| 10.76%

The increase in EBITDA margins over the projected years is on account of expected revenue growth
and ecenomies of scale,

486



g B TR TR0 IR
% O 120 A3 Nt
3 ENGINEERING & INDUSTRIES LT, L R P e IR TGN e Y
4) g8EL
{INR groras)
Particulars 2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-29
Ravenue from Cperations 260,22 548 74 602.12 637,82 675.52
Y-o-Y growth 110.87% 9.73% 5.93% 5.81%
R TIA 8.95 5760 75.07 B7.67 100.16
| EBITDA Margins (%) 2.44%|  10.50%| 12.47%| 13.73%| 14.83%

The increasa in EBITOA margin is on account of change in ownership and management of 3SEL in FY
2024-25 revival efforts put in by the new managemeant and promoters, plugging the inefficiencies of
carlier operations, and thereafier the expected revenue growth and economies of scale from FY 2026-
20 onwards.

Az explained in the Joint Valuation Report, the proposed demerger of PTE Undertaking from TEIL wili
not have any impact on the beneficial economic interest of the shareholders of Demerged Company as
the equity shareholders of Demerged Company would continue to have the same beneficial economic
interest in the PTH Undertaking, now by way of indirect ~30% equity ownership of Resulting Company
threugh Demerged Company and direct ~70% equity ownership of Resulting Company. As the
proposed Demerger will not affect the beneficial economic interest of the equity shareholders of
Demerged Company, valuation of Resulting Gompany and PTB Undertaking has no bearing on the
recommended Entittement Ratio and accordingly, We did not perform any valuation of the Demearged
Undertaking and the Resultant Company.
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Annexure C-16

“if the Income Appreach method used in the Valuation, Revenue, PAT and EBIDTA {in value and
percentoge terms) details of entities involved in the scheme for all the number of Veuars
considered for valuation. Reasons fustifying the EBIDTA/PAT margin considered in the valuotion
report.”

As explained in the joint Valuation Report, SSPA & Co. have used Discounted Cash Flow Methad
under Income Approach for the valuation of TEIL and SSEL for the Proposed Amalgamation of SSEL
with TEIL,

The projected revenue and EBITDA (including EBITDA margin), as provided by the companies’
management, used for the valuation of TEIL and SSEL via the income approach are presented
below:

() TEIL
a) Sugar Business of TEiL

_ _ {INR crores)

[ Particulars 2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-29
Revenue from Operations 5,205.72 | 5,931.60| 6,452.80 6,874.74 | 7,264.54
Y-6-¥ growih 13.94% 8.79% 6.54% 5.67%
Adjusted EBITDA 41677 605.72 775.01 906.08 | 1,022.88
Adjusted EBITDA Margins (%) 8.01%| 10.21% | 12.01%| 13.18%| 14.08%

Reasons justifying the EBIDTA margin for Sugar Business of TEIL:
The increase in EBITDA margins over the projected years is on account of expected revenue

growth, change in revenue mix and economies of scale.

b} Power Transmission Business of TEIL

{INR crores)

[ Particulars | 2024.25 | 2025-26 | 2026.27 | 2027-25 | 303855 2029-30
Revenue from Qperations 370.00 441.47 554 64 637.84 733.51 843.54
Y-0-¥ growth 19.32%| 25.63%| 15.00%| 15.00%| 15.00%
IAdjusted EBITDA 133.79 | 166,94 | 212.11) 246.81] 284.74| 333.43
Adjusted EBITDA Margins (%) | 36.16% | 37.82%| 38.24%| 38.60%| 28.82%| 39.49%

Reasons justifying the EBIDTA margin for Power Transmission Business of TEIL:
The increase in EBITDA margins over the projected years is on account of expected revenue
growth, proposed expansion for growth and economies of scale.
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¢) Water Business of TEIL

(INR crores)

 Partietdars - - 2024-25.| 2025-26 | 2026-27 | 2027-28 | 2028-28"
Revenue from Operations 275.00 428.00 518.00 635.00 730.00
Y-o-Y growth 55.64% | 21.03% | 22.59% 14.96%
Adjusted EBITDA 28.22 37.13 47.62 63.25 78.54
Adfusted EBITDA Marging (%) 10.26% 8.67% 2.19% 9.96% 1 10.76%

Reasons justifying the EBIDTA margin for Water Business of TEIL:
The increase in EBITDA margins over the projected vears is on account of expected revenue
growth and economies of scale.

(i} SSEL
I . (INR crores)
I Particulars 2024-25 | 2025-26 | 2026-27 | 2027-28 | 2028-29
Revenue from Operations 260.22 548.74 602.12 637.82 675,52
Y-0-Y growth 110.87% 9.73% 5.93% 5.91%
Adjusted EBITDA 8.95 57.60 75.07 87.57 100.16
Adjusted EBITDA Margins (%) 3.44% 10.50%| 12.47% 13.73% 14.83%

Heasons justifying the EBIDYA margin for SSEL;

The increase in EBITDA margin is on account of change In ownership and management of SSEL
in FY 2024-25, revival efforts put in by the new management and promoters, plugging the
inefficiencies of earlier operations, and thereafter the expected revenue growth and
econemies of scale from FY 2025-26 onwards.

Further, as explained in the Joint Valuation Report, the propased demerger of PTB Undertaking
of Bemerged Company into TPTL will not have any impact on the beneficial economic interest
of the shareholders of Demerged Company as the equity shareholders of Demerged Company
woukd continue to have the same beneficial economic interest in the PTB Undertaking, now by
way of indirect ~30% equity ownership of Resulting Company thro ugh Demerged Company and
direct ~70% equity ownership of Resulting Company. As the proposed Demerger will not affect
the beneficial economic interest of the equity sharehclders of Demerged Company, valuation
of Resulting Company and PTB Undertaking has no bearing on the recommended Entitlermnent
Ratio and accordingly, the valuers did not perform any valuation of the PTB Undertaking and
the Resulting Company.
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High

Allahabad
B. Ramachandran
(Vinagaya Infra
Limited/ Surana
Power Ltd.) versus
State of U.P. & Ors.

Court

Surana Power Limited (SPL) issued tenders for which Triveni Engineering &
Industries Ltd. (TEIL) was awarded a contract worth 226.85 crores. The original
contract between SPL and TEIL was later amended, transferring the awarding party
from SPL to Vinayaga Infra Ltd. However, due to financial difficulties faced by
Vinayaga, TEIL’s project work was halted and payments were not released despite
supply of equipment. TEIL alleged that SPL and Vinayaga Infra conspired to cheat and
defraud it by inducing delivery of equipment while knowing they lacked funds to pay.
Consequently, TEIL issued a legal notice on 29.06.2016 demanding %4,05,46,322/-,
but received no payment. Thereafter, TEIL filed a criminal complaint under Sections
406, 420, 468, 471, and 120B of the IPC before the Court of the ACIM-II, Gautam
Buddha Nagar (U.P.) against SPL, Vinayaga Infra Ltd., and several of their senior
officials, including Mr., B. Ramachandran.

Subsequently, on 14.09.2021, TEIL received a notice from the Allahabad High Court
in Criminal Misc. Application No. 17467 of 2018, filed by Mr. B. Ramachandran,
seeking to quash Complaint Case No. 2179/2017 (Triveni Engineering & Industries
Ltd. vs. Vinayaga Infra Ltd. & Ors.), cancel the non-bailable warrant dated 29.01.2019
issued against him, and stay the trial proceedings during the pendency of his
application.

JM Court NO.3
MZN

State (Jaipal) Vs
GM TEIL

Jaipal Singh filed an application u/s 156(3) Cr.PC and court ordered to lodge FIR on
dt.20-7-23.FIR lodged U/S269,270IPC after investigation police sent FIR in the
matter. Protest application filed against the final report.

ANY OTHER IMPORTANT INFORMATION OF THE COMPANY: NIL

DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines / regulations issued by the
Government of India or the guidelines / regulations issued by the Securities and Exchange Board of India, established
under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have been complied with
and no statement made in the Disclosure Document is contrary to the provisions of the Companies Act, 2013, the Securities
and Exchange Board of India Act, 1992 or rules made or guidelines or regulation issued there under, as the case may be.

We further certify that all statements in the Disclosure Document are true and correct.

For and on behalf of

Triveni Power Transmission Limited

-

eta Bhalla
Director

(DIN 02561238)

Date: 16" October, 2025
Place: Noida

11

Suresh Taneja
Director
(DIN-00028332)
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