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The Board of Directors

Hindusthan Udvog Limited

Tririit'{ Plaza, 3re:iFloor!

84/lA, 'rcpsta Road ISouthl,
Kolkata-700046

The Board of Directors

Neptune Exports Limited

Tr!n-ityPlaza. 3d Floor,

84/lA, Iopsia Road {South),
Kolkata - 700046

The Soard of Directors

Tea Time limited

Trinity Plaza, 3rd Floor.

84/lA, Topsla.Road (South),
Kolkata - 700046

The Board of Directors

Asutosh Enterprises Limited

Trinity Plaza, 3ra Floor,

84/lA, Tcpsla Road (South),
Kolkara - 700046

The Board of Dir.ectors

Northern Projects Llmited

Trinity Plaza, 3"' Floor,

84/lA, Topsia Road [South),
Kolkata - 700046

The Board of Di"rectors

Orient International Limited

Trinity Plaza; 3r1:1Ffoor,
84/lA, Topsia Road (South),
Kolkata - 700046

Sub: Fairness-Opinion on the Share Exchange Rat1o for the Proposed Scheme of.Amalgamation of"Asutosh

Enterprises Lfmited, Neptune Experts Limited, Northern Projects limited, Tea. Time Limited & Orient

!nternational Limitedw.ith Hindusthan.Udyog Limited

Dear Sirs,

1. ENGAGEMENT BACKGROUND

We understand that the eoard of Directors Of the above referred Companies are considering an

amalgamatton of Asutosn EoterpriSes Limited, Neptune Exports umited.Nortnern Projects Limited,
Tea Time limited and Orient International Limited {together refer.red to as the ''Transferor

Companies") with Hlndusthan Udyog umited (the "Tnnsferee. Company"} pursuant to a Scheme

of Amargamatian under the applfcable provisions of The Companies .Act, 2013.

?Ve further understand that pursuant to the above Amalgamation, the shareholders of Transferor

Companies will be issued equity shares of Transferee Company as consideration for their

respective shareholdings .i.n the Transferor Companies.

We-further understand that the Share Exchange ratio in thls regards has been arriv_edbased on the

Valuation Report dated 25°' September, 2019 prepared by Bose & Chakrabartl,Chartered

Accountants (the •valuer") who has been independently appointed by the Transferor and

Transferee Companies,
In connection with the aforesaid, you have requested our Opinion as to the fairness of the Share

Exchange Rati:O, as recommended by-the Valuer.

2. BACKGROUNDOUHHOMPANIES

Hindt,;,than Udyog Limited

Hindusthan Udyog limited. (CIN No. L27120WB1947PLC1S767) Is a Campany incorporated under

the provisions of The tndian Companies Act> 1913 With its RegistE!"red Offlce at Trinity Plaza, 3Nj

Floor, 84/lA, Topsia Road (South), Kol?ata ? 700046, The Campany ls listed with BSE Limited and

the Calcutta Stack Exchange Urnlted. ii is engagecl in the business ofmanufacturing and sale of

aHo.vsteel castings.
.
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Asutosh Enterprises·Umited
Asutosh Enterprises. limited (CIN No. L5l109W.B1981PLC034037) is a Companvmcorporated under

the provisions of The Companies Act, 1950 with Its Registered Office at Trinity Plaza, 3'' Floor,
84/lA. Topsla Road (South), Kclkata - 700046, The Company is listed with BSE Limited and the

calcutra Stock 'Exchange limited: ft was engaged in the business of tea export.

Neptune Exports limited

Neptune Exports Limited (CIN ?Jo. LS1909WB1982PLC034494) is a Company mccrpcrareo under

the provisions of The Companies Act, 1956 With its Rfgistered Office at Trinity Plaza, 3?<.1Floor,

84/IA, Topsia Road (South), kotkata - 700046. The Company is listed with SSE Limited and the

Calcutta Stock Exchange Limited, uwas engaged in the business of tea export.

Northern Projf;!c;ts,Limited
Northern Projects limited (CIN Na. L4S400WB1983PlC03S987} is a Company Incorporated under

the provlsluns of The· Companies Act, 1956 with its Registered Off.ice at Trinity Plaza, 3ro sloor,

84/lA. Topsia Road (South), Kolkata - 700046. The Company is registered with Reserve Bank of

India as a Non-Banking Financial Institution vide Certificate of Registration No, 05.02409. Its shares

are listed with esE Limited and the Calcutta Stock Exchange Limited.

Tea Time limited

Tea Time Limited (CIN No. L01132WB1979PL032246) is a Company mcorpcrered under the

provisions of The .Companies Act, 1956 with its Registered Office atTrinity Plaza, 3" Flo.or, 84/lA,

roosia Ro,ad (Sooth), Kolkata - 700046. The Company lsltsted with BSE Limited and the Calcutta

Steck E;?change.limited: .lr was engaged fn the bcstness ct tea export.

O'rient lnternationaJ. limited

Orient International l,imited (CIN No. L27310W61?alPlC034139) 1s a Company incorporated under

the provisions of The Companies Act, 1956 ·with its Registered ·Office at Trinity Plaza, 3r1i Floer,

S4/1A, Topsla Road (South), Kolkata - 700046. The Company is listed with the Calcutta Stock­

f}<change Limited. It was engaged Intbe business of tea export

3. SOURCES OF INFORMATION

We have relied on the following information for formlhg our opinion on tnetalrness.of the Share

EJCchangeRatio:?

{a) Annual Report of the- Transferor and Transferee Companies for the year ending sr=

March, 2019:

(b) Draft Scheme of Amalgamation between the Transferor and Traosferee Companies and

their respective shareholders and cre?itor's;

(cl latest Sh,ireholdlng Pattern ot.atl the Transferor and Transferee Companies;

(d) Valuation report dated 25? September, 2019 Issued by Bose & Chakrabarti, Chartered

Accountants determining the share Exchange Ratio; end

(el Other relevant information and explanation as we required and were provided by the

Management of the Transferor and Transferee Companies.
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4. RATIONALE OF THE SCHEME OF AMALGAMATION

The Proposed amalgamation:

(•Ji Shall enable pooling Of resources of the Companies· involved in tlie amalgamation,
resulting ln a more prnductive utllizatlon of their resource.s1 cost and operational
efficrencles:

(bl wm result ln reduction In overhead and other expenses, administrative and procedural
work and elimination of duplication of work which shall enable the Companies to achieve

Internal economies and optimize their productivity; and

(c) Wfll result in the creation of a Company with larger asset base and net worth with strong
financials. enabling its further growth and development. It shall also strengthen- -lts

credibility with the tlriancjal lnstjtutloos, banks and generalpubllcat large.

5. SCOPE AND UMITATIONS/CAVEATS

{.a) Ouropinion anc analvsrs is Iirnited to the extent or revlew of documents as provided to us

by the 'rransferor and Transferee.·Companies mcluding the share· exchange rano report

prepared by Bose & Chakrabarti, Chartered Accountants dated 25'" September and draft

Proposed scneme. We have.relied.upon the accuracy and completenessof a!l·information

and· documents - provided to us, without carrying out any due difigen·ce crtndependent
veriflcatlcn orvalldation of Such information to establish its accuracy or suffidency;·we
have not r-eviewect any financial forecasts relating to these Companies. We have not

conducted anv Independent valuation or eppraisa! of any nf the assets or liabilitirs of the

Transferor and Transferee cornpaniss.Jf any.

{bl In rendering our opinion, we have assumed that the Scheme of Amalgamation will be

implemented on the terms described therein without any walver or modfficati_on of any

material terms or .conditions and that in the course of obtaining the necessarv regolator'y
approvals to the Scheme of Amalgamation, no delay, limitation. restriction or conditions

Will be imposed that Would have an adverse.effect on.the Scheme.

(c) We do not express an opinion as to any tax or other consequences that might arise from

the Scheme of Amalgamation nordoes our opinion address any legal. tax, regulatory or

accounting matters, as to which we 'understand that the Companies have obtalned such

advice as _itdeemed necessary from qualified professionals.

(d? We assume no responsibility for updating or revising our opinion based on c;ircumstances
or events occunfng.after the date hereof. Our opinion is specific. to the arrangement as

contemplated in the Scheme of Amalgamation provided to us and is n_ot valid for any

other purpose,

(e) Our engagement and opinion expressed herein are for th€' use of Board of Directors of the

Companies in connection with the Scheme ofArnalgamatton and for no other purpose.
Neither we nor any of oll:'r affiliates, partners, directors, shareholders, managers,
employees or agents or any of them make any representation or warranty, express or
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implied, as to the information and documents provided to us, based on which tne oplmcn
nasbeen issued. All such parties and ennttesexsressfv disclaim any and aH fiability for or

based on Or-relating-to anv such information contained therein.

No decision should- be taken based on this Reportby-.any person intending to provide
finance or Invest in sbares -of the Companies. and shall do so- after seeking their own

professionat advlce anP carrying out their own due diligence to ensure that theY are:

making an informed decision,

Ou, oprmon Js not intended to and does not constitute a reccmmentianon to any
shareholder .as. tonow such holder Should vote or act in connection w!th the Scheme of

Amalgarnatlon, if required or any matter related thereto.

(h) Reproduction, Copying or 'otherwise ·quoting of our Report or any parts thereof, other
than in connection with the scheme of. amalgamation. can be done ot1,lywith our prior
consent in writing,

(i) O_ur report- should not be construed as an opinion or certificate certifying the compliance
of the Proposed Scheme of amalgamation with the provisions of any law including
companies, taxation- and ·capitat market 'related laws or as regards any lega, lmplicatiqn or

issues. arising from proposed amalgamation.

6. Ol'I.NION

Considering abcve End subject to out caveats we are of the opinion that the following Share

Exchange ratios, as recommended by the Valuer, are. fair to the Transferor and Transferee
Co_mpanlesand their respective sharebolders:?

• 100 Equity Shares of Hindusthan Udyog Limited for every 95 Equity Shares held In Asutosh

E1iterprfses Limited;

• 100 Equity Shares of Hindusthan Uclyog limited for every 1,096 Equity Shares held in

Neptune Exports Urnlted:

• 100 €quity Shares of Hindusthan Udyog limited for every 659 Equity Shares held in

Northern Projects limited;

• 100 Equity Shares of Hindusthan Udyog Limited fer every 788 Equity Shares held in Tea
Time tlmlted: arid

• 100 Equity Shares of Hindusthan Udyoi; Limited for every 2,332 Equity Shares held in

Orient·lnterni.)tional Llrnjred.
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Any consideration to the extent of fractional shares will be settled in cash
.

Further any shortfall in consideration to the extent of NAV of the transferee company due
to Share Exchange Ratio will be paid In cash.

r

For Finshore Management Services Limited
SEBI Regd. CAT-I Merchant Banker, Regn No. INM000012185

PLACE: KOLKATA

DATE: 25™ SEPT.EMBER,2019
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