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Annexure 5.

Fairness Opinion dated 21% March, 2016 of M/s D & A
Financial Services (P) Ltd., Independent Merchant Banker
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- Triveni Engineering and Industries Limited or
- - 8" Floor, Express Trade Tower -

Ao

d P r.h’:.-.‘\.u [P
el LONBANY Seortuy

15-16, Sector-16A
Noida-201301

Tﬂ' venri :
Limited

| D-r;ear- 'Si._r:/-s_j-

L connection with-the proposed .'S.chgrﬁje'*'oﬁ.-Arrarjjgejrﬁje;nt between Triveni
ustries or the ‘Company’ or ‘Transferor
lly ‘owned subsidiary, Triveni Industries Limited {"TIL’
'}-and their respective shareholdérs and creditors for
pose: ger of Sugar Business:of TEIL to TIL under the provisions
- of Sections 391 to 4 read with sectionis 100 to 103 of the Companies ‘Act
/1956 and . correspending section of ‘the Companies Act 2013 and other .
- .applicable provis f the. Companies Act, 1956 and Companies Act, 2013,
@5 and . when notified and made applicable (the ‘Scheme’ or the *‘Scheme of

- Englneering and Industries Limited ("TEIL

- Companiy') and it
or "Resulting Company
the proposed de

. Arrangement’),

We, M/s =Bl registered Merchant Banker, -

.o having license ¢ ‘have been engaged - by you to give our

L fairness opinion on the share -entitlement ratio- recommended by M/s S5
Kothari Mehta & Co:, Chartered Accountants, vide théir report dated March

SEBI regls

FSE 1y

approval from the High Court(s)
ther: s_tjajtgtgryj:'app_rpval_.(.s‘) as may be '
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. iac The Scheme envisages - transfer- and vesting of the Demerged
. Undertaking [defined: in-clause {b) referred to below] of Triven
- Engineering & Industries Limited inte  Triveni Industries Limited
Cincluding: all related assets and labilities and other consequential

 Companies Act, 1956 and Compantes Act. 2013, as and when notified
-end made applicable,

T-{ing : ad in: Khatauli,
o \uzaltarnagar, Uttar Pradesh: {c) Sugar manufacturing unit
U and Cogeneration unijt Iocated in Deoband, District Saharanpur, Uttar
oo Pradesh;  (d) Sugar - manufaeturing unit including incidental
- Cogeneration facilities located in Sabitgarh, District Bulandshahar,
~ Mttar Pradesh: (e) S.ug:a‘rf'-ma_nﬂqf'att'@jﬁng unit including incidental
,.g'@_naratiqn;fat:ili-tiés‘!pt"tf "d.i.:'i’n:Ch;an:da'npur, District 1.P. Nagar, Uttar
poronrradesh; (F) Sugar Many cturing unit located In Rani Nangal, District
- Moradabad, Uttar Pradesh;. (g) ‘Sugar: manufacturing unit including
o ntidental cogeneration: facilitie s gcated in Milak Narayanpur, District
- Rampur, Uttar Pradesh; (h) Sugar manufacturing unit located in
. ‘Ramkola, K ar, - Uttar Pradesh and.
i ad S pertaining to the aforesaid
neluding inter-alia the assets and
roposed to be demerged and
Limited ‘and. the consideration for
er:

“ompar y.and whose names appear in
WOmpany on the Record Date
fRe. 1/~ (one) each, credited

al of the Resulting Company for

= each held by them in the

s pjrc;:p:oséd to get TIL listed on

h all applicable provisions under law,

hange of India Limited. TIL wilf L
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subject to necessary permissions, sanctions and/ or approvals of the
. statutory/ regulatory atthorities.

: 1‘{':?a‘ns:ﬁe,r ‘and vesting of Sugar -und‘e,rta;@;%

g _-:wt}uid-b'é-'em‘mméﬁt‘”ej.' L of business on 1st day of April, 2016.

e 2. 'OBjects a'nd‘fRaﬁana:-ig:.zg‘f:Et.h_e_;s_cheme of Arrangement

}1.,1" The Ti'.“-é\'_rﬁ's;f?ém’ﬁ"fﬁb‘mzpaﬁy IS engaged in the businesses of

- _generation of p

manufacturing  and refining of sugar, distitlation of alcohol;

ufacturing of gears & gear boxes ang.
nd. waste water treatment/ managemant
verall re-organization:plan and in order to -
fleiencies in its operations and with the intent of
, g focus and greater-attention to each of its busiriesses, |t is
considered desirable and - expedient to transfer the Demerged:
- Undertaking to the Resulting Company. This will result in.
- Separating Sugar Business. and the Engineering Business and the.
“transfer th-e're_fqrg.,.w‘;u’t-_e'riz-abre focused management orieritation to -
: 1 of " Ehi " businesseg due to individual specialization ang
Moo :

: : 12 - Oppartunities for lc:.re'at,ing_ strategic partnership and flexibility of

0 possible: growth opport

fund raiging Capabllity for
uni

create a-bysinéss st

nd-activities of the Transferor Company and = -
Wil be carried on more economically,
agevusly under the proposed Séhem_es-fand#, :
results for both ‘the compariies, their o
nd.all concerned. e

B 14 The Tz‘,é.r‘jf's‘ffér_dr_:'L,?ijmfpény"'afhd the R'esultin‘g Company, post

. limited to

A5 The separation of Sug
L also result in unlocki

transfer and vesting of the Demerged Undertaking will have better - - -
financial, business and -Operational prospects including but not

d administrative control on.the

aximizing sharehozlderS’ vajue,

tof costs, better maintenance.of the o

' _,_'uéinﬁes.s:x,and_Engmeeﬁihg"Busi‘n-ess would
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The Company Has appointed M/s SS Kothart Mehta & Co, Charterey
Accountants {(*“Valuer'y, to recommend a fair and eéquitable share entitlerrxent
... ratio for thg proposed demarger, pursuant to which the Vaiver has issued the
. Report which | recommended that the equity shareholders of TEIL will pe
S eptitled to recei -{One) equity shares of face value-of Rs 1/- each of TIL
- agamst -1 (O quity -share of Rs. 1/- each fully- paid up and held by the

- equity shareholders in TEIL at the record date (‘Share Entitlement Ratio’).

S

- The management of TRIL has engaged M/s D & A Financial Services (P) itd
o to.submit an opition to the Board of Directors. of TEIL on the fairness of the
-1 Shere Entitlernen Ratig- {the ‘Fairness Opinion") recommended by the Valuer,
. The scope of t airess Opinion includes commenting on the fairness of

- the Share Entitlement Ratio recommended by the Valuer,

- The Falrmess Opmionm addressed to the Board of Directors of TEIL. Furth er,.
. this Fairness - Opiniy 1 has been issued @s per the requirements of SEBI
- dredlarno, CIR/CRD/EMD/16/2015 dated 307 November, 2015,

... The purpose of the -opinion Is. to safeguard the interest of the shareholders
. and that of the companies involved in the Scheme’and this opinion shall be
. inade available to thé shareholders of the relevant Companies at the time of
Ctheir meeting to pags the necessary resolution for the Scheme and to any

1. other relevant autl ority.

o Disclaimer: We: have assumed and relied upon,. without independent
o verification, the ‘Hecuracy and completeness of -all Information that was
- publicly available -or provided or otherwise made. available to us by
. management of TEIL for the purpose of this Opinion, We have not carried out
. any. independent erification - of ‘the ‘acclracy .and completeness of all
information We have not reviewed any other documents of
Com : those stated. herein. We' have not assumed any
igation to' de , hor have we carrigd out any independent physical
1speckon or tii!&::-veﬁifit:'atﬁi_dri) of the property, investments ete. interests of

- TEI and accept no responsibility therafore.

x

informatio

ed.any internal manageiment information statements or
s and instead with your consent we have relied upon
- publicly available oF provided or otherwise made

for the putpose of this: valuation. ‘We are not experts

atlon or other actual or threatened claims.

4. Sources of Information

- For arriving at the opinion et forth below, we have:.
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1. Perused the Draft Scheme
2. Advisory Report recommending share entitlement ratio dated Mareh
19, 2016 given by M/s SS Kothari Mehta & Co., Chartered
Accountants, having its office at 146-148, Tribhuvan Complex, Ishwar
Nagar, Mathura Road, New Delhi-110065,

5. Approach followed for giving__ Fairness Opinion  on Share

Entitlement Ratio

The management of the TEIL proposed that upon the Scheme becoming
effective, the shareholders of TEIL will recelve 1 (One) equity share of Re 1/~
L _ ~each fuily paid up to be issued by TIL, the Resulting Company, for every 1
R ~ (One) equity share of Re 1/- each held in TEIL.

In.determining the criteria for arriving at the fairness opinion on the Share
Entittement Ratio for the Scheme, the following approach has been adopted
and taken in to consideration:

— Level of share capital in TIL having regard to its serviceability

— TIL is a wholly owned subsidiary of TEIL After demerger, TIL will have
mirror shareholding of TEIL as upon the Scheme becoming effective,
the existing equity shares held by TEIL in TIL shail stand cancelled.

~- The entitiement ratlo does not result in the difution of effective holding
of any one or more sharehotders of TEIL and the sharecholders of TEIL,
instead of holding shares in one company, will hold shares in both the

. companies, directly or indirectly;

6. Conclusion

Based on our examination of the draft of the Proposed Scheme of
Arrangement and the Report of M/s 'SS Kothari Mehta & Co., Chartered

~ Accountants dated March 19, 2016, we are of the opinion that the proposed
share entitlement ratio of issuance of 1 (One) equity share of face value of
Re 1/- each of TIL fully paid-up against 1 (One) equity share of Re. 1/- each
fully paid up held by the shareholders in TEIL at the record date is fair in
relation to the Proposed Scheme of Arrangement.

- Thanking You ]
- ForD &A Financial Services (P) Ltd
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. Vice Presiden

Date: March 218
Place: New Delhi
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