REPORT OF THE AUDIT COMMIUTTEE OF FORTUNE INDUSTRIAL RESOURCES
LIMITED RECOMMENDING THE DRAFT SCHEME OF AMALGAMATION OF
MOULDCRAFT (INDIA) PYVT LTD, MAKSAD INFRACON PVT LT, SAPTRISHI
FINANCE PYT LTD AND TRIMURTI PETROUCHEMICALS AND ALLIED SERVICES
FYT LTD WITH FORTUNE INDUSTRIAL RESOURCES LTD AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS

Prosent:

sl Name ' Designation

| Moo | =2l
| l. Wir, Sachin Chairpersen of the Audit Commifies

F. Mr. Sanjoey Agrawal Member of the Audit Committee

I o Ms, Vickky Kumar Member of the Audit Commitiee =5
1

Ms. Bharti, Company Secretary and M. Pankaj Koumar Gupta, Chief Financlal Officer of Forting
Industrial Hesources Limited was also present at the meeting along with.

. Background of the proposed Scheme of Amalzamation:

1.1 A meetimg of the Aodit Committes At Comumittee™ ) of Formine. Industrial Resources
Limited (the “Company™) was held on 25° june. 2024, inter-alia, (o consider and, if
thowght fit, recommend te the Board of Directors, the proposed Scheme of Amalgamation
of Moulderafi (India) Put Ltd, Maksad Infracon Pyt Lad, Sapirishi Finance P Lad and
[rimurti Petrochemicals and Allied Services Pur Lid with Forture Indusirial Resources Lid
amed their respeetive Shareholders and Creditors,

The Scheme of Amalgamstion is framed in terms of the provisions of Sections 230 & 237
of the Companies. Act, 2003 read with the Companies {Compromizes, Arrangoments and
Amalgmationsy Rules, 2016, together with Bection 2(1R) of the Income Tax Act, 961,
the Master Circular Mo, SEBIFHO CFRYPOD-2 P CIR 07 305 dated June 20, 2023, issued
by the SEBI (“the SEDI Scherme Circuliar™}), as amended. and other applicable provisions, if
HILy.

The Schente of Arrangement provides for

i Amalgamation of Moulderaft (ndia) Pyt Led, Maksad Infracon Py Ltd, Saptrishi
Finance Pvi Ltd and Trimumi Petrochemicals and Altied Services Pt Lid with
Fortune Industrind Resources Lid on gaing-eoncern basis;

il Various other matders incidental, consequential or otherwise integrally connected
with the afuresaid Amalgamation,

In terms of the SEBI Master Uircular no, SE BUHOCFIYPOD-2 PO TR 023793 dated June
), M3 %he SER] Cirgular™, -a report from the Auodit Commitiee’ is Pegpuired
recommending the draft Schemi, taking info consideration, inter alia, the Valuation Report
{as defined hereinafter), and commenting on need for the amalgamation, the rationale of
the Scheme, impact of the Scheme on the Sharcholders, cost benefit amalysis of the Scheme
and synergies of business of the entities Invalved in the Scheme. This Report-of the Audit
Committee is made in order to comply with the requirements of the SEBI Schesne Circular.
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1.2 The Salient features of the Scheme:
The Scheme of Amalgamation, inter-alia, provides the following:

L. All assots and linkilities including Incomve Tax and all other statstory Habilities, if
any, of the Transferor Companies will be transferred to and vest in the Transterce
Company,

B, All the emplovees of the Transferor Companies in service on the Effective Date,
shall become emplovees of the Transferee Company on such date without any
break of interruption in their service and wpon terms and conditions not less
favorahle than those applicable to them in the concemed Transferor Company on
fhe EfFective Drare.

i Appainted Date for the Scheme will be 17 April, 2024, or such other date as may
be mutually decided by the Board of Directors of the Transferor Companies and
the Tramsferee Company with the approval of the Hon'ble National Compimy
Law Tribunal, or such other date as the Hon'ble Mational Company Law
Tribumal, or any other competent authonity may approve.

d.  The Share Exchange Ratio for Amalgamation will be as follows:

i. The Transferee Company will isswe 112 {one hundeed and twelve) Equity
Shares ol 10 each, credited as fully paid-up. 1o the Equity Shareholdess
af the Teansferor Compuny Mo, | for every 1000 (one thousamd) Equity
Sharce of #10 gach held in the Transferor Company . Mo, T-Moulderaft
i Dridiay Py Land-

i, The Transferee Company will issue 138 (one handred and thimy-etght)
Equity Shares of 210 each, credited as fully paid-up, fo the Equity
Shareholders of the Transferor Company Mo, 2 for every 1000 (ong
thousand) Equity Shares of 10 each held in the Teansferor Comipany No:
2-Maksad Infracon Pyt Lid.

il The Transferce Company will issug 13 (fifleen) Equity Shares of 310
each, credited as fubly paidap, to the Bquity Shercholders of the
Iramsferor Company Mo 3 Tor every 1000 (one thousand) Equity Shires
of 210-each held in the Transferor Company No. 3-Saptrishi Finance Pyl
Ltd.

bv. The Transferce Company will issue 75 (seventy-five) Equity Shares of
210 ench, credited s fully paid-up. 1o the Equity Shareholders of the
Fransferor Company No, 4 for every 1000 {one thousand) Equity Shares
of 210 each held in the Trasferor Company Moo 4-Trimurti
Perrochemicals: and Allied Services Pwl Lid,

e, Fractional entitlerments, 11wy, shall be aggregated and held by a trust, nominated
by the Board of Directors of the Transterce Company. in that behalf, who shall
sell such shares in the markel af spch price, within a period of 90 days from the
date of allotment of shares, as per the Scheme, The Transferee Company shall
submit to the Designated Stock Exchange a report from its Audit Committee and
the Independemt Directors certifying that the Trmnsferee: Company his
compensated the eligible shareholders against their respective fractional
entitlement, within a period of seven days of compensating the sharcholders.
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1. Metropolitan Stock Exchange will act as the Desigqamd Stock Exchange for the
parposes of the Scheme.

Hon'kBle National Company Law Tribunal, or such other date as the Hon ble
National Company Law Tribunal, or any other competent asthority may approve,

h. The Scheme shall be etfective subject {o the following:

& Approval of the Scheme by the Metropolitan Stock Exchange of India
Limited ("Stogk Exchange™) and the Securities - and Exchange Board of
India ("SEBI"), pursuant 10 SER] {Listing Obligations and Disclosure
Requircments) Regulations, 2015 (as amended) and the SEBI Scheme
Cireulir.

b Approval of the Soheme by the requisite majorities of Sharcholders and/or
Creditors of each of the Schemes entities as may be directed by the Hon ble
MOCLT.

e Approval of the Scheme by the public shareholdars through e-voting in
termns of Para *A* *10(bY of Par-| of the SEBI Scheme Circular

. Sanction of the Scheme by the NCLT having jurisdiction aver the Scheme
entities.

& Filing ol the certificd eopies of the NEOLT Cirder(s) SABCHOning i
Scheme to the respective jurisdictional Registrar of Companies by the
Behemc entifies,

1.3 The Equity Shares of the Company are listed on Melropiditan Stock Exchange of India
Limited. . The Company  will e filing the  Scheme along with  mecessary
information‘documents with the Stock Exchange for its approval under Regulation 37
of the SER] thisting Obligations and Dischosure Requirements) Regulations, 20135,

1.4 The Repaet of Avdit Cominittee is made in order t comply with the requirenents of ihe
SEB Scheme Cirealar, after cansidering the following:

. Draft Scheme of Amalgamation, duly initialed by the Company Secretary of the
Company for the purpose of identification,

ii. The Report on Valuation of Shares & Share Exchange Ratio dated 25 Jurrg,
24 fssued by Ms Mallika Gioel, the Registered Valuer in respect of Securities or
Financial Assets, registersd with the Insolvency and Bankruptcy Beard of India
IBBH  vide Registration Mo IBRLRW 202214784, A0 the Compaty,
stipulating, . inter alin, {he methodology adopted, the valuation areived at and
Share Exehange Ratio recommended for iy proposed amal gamation ("Valuation
REeport”),

ith Fairness Opinion Report dated 25" June, 2024 on the Report on Valuation of
shares & Share Exchange Ratio issued by Jawa Capital Services Privae Limited,
8 SEBI Registered Category | Merchant Banker 10 the Company; providing rix
opinion on the fairmess of the Share Exchange Ratio recommmended in the

Valuation Report ("Fpirness Opinion"), For Fartune Industia! Resaurees Linie
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iv. Droft Cestificate, in the presceibed format, by the respective Statutory Auditors of
the Companies under the Scheme pursuant @ Para *A' *5° of Part-1 of the SEBI
Scheme Circolar 1o the effect that the accounting treatment contained in the
Scheme iz in compliance with all the Accounting Standards specified by the
Central Government under section |33 of the Companies Act, 2013, read with the
rishes frumed thereunder and other Generally Accepted Accounting Principles.

v. Pre-Scheme Sharcholding Pattern of the Transleror Company; pre and post
Scheme Shareholding Pattern of the Transferee Company.

vi. Audited Financial Statements of the Transferor Companies and the Transferce
Company for the financial years ended 31% March, 2024, 317 March 2023 and
3T March 2022.

2. Detailed Rationale of the scheme:

Fhe-cirgumstances which justify andior necessitaté the proposed Scheme of Amalgamation of
Moulderaft (India) Pyt Led, Maksad Infracon Pyt Lad, Saparishi Finance Pt Ltd and Trimurt
Petrochemicaly and Allied Services Pyt Ltd with Fortune Industrial Resources Lad; and benefits
of the proposed amalgamation as perceived by the Board of Directors of these Companies, 1o
the Slarcholders and vther stakeholders e, infer alla, as follows:

i.  The proposed umanﬂmmh_m of the Transferor Companies with the Transferes
Caompany would resolt in consalidation snd pooling of their resources into a sangsle
entity.

fi.  The Transferor Company Mo, | was pncorporated 10 carry on business rdating to
[astics, rubber and resins, ete, The Company. has deploved its finds in Bank Fived
Deposits amed  providing advances, etc. “The  Transferor Company Mo, 2 was
incorporated 1 carry. on real estate business. The Company has deployed its funds in
Bank Fixed Deposits, seeurities investments and providing advances, etc. The
Transferor Company Mo, 3 was imearporated o carry on securities investment and
tending business, The Company hos made investments in various Group Companies’
shares, 1 is a Core Investment Company (C10) in terma of the RBI Regulations. The
Transteror Company Moo 4 wis incorporated 10 carry on business refating to
pefrotenny and chemizals. The Company  has deployed its fmds in Bank Fixed
Deposits. securitics investments, and providing advances.

The Transferce Company, on the other hand, is engaged in securities investments and
leswling business. The Transferee Company is registered with the Reserve Bank of
India as a non-deposit taking Non-Banking Financial Company (NBFC), It is decided
that afler the sanction of the Scheme of Amalgamation, vafious activities being carried
on in the Transferor Companies will be stopped. Combined funds of sl the Transferor
Companies will be utilised by the Transferee Company in the NBFC Business oty
The Transferee Compimy will continue to focus on its NBEC Business:

Wk The proposed amalgamation will substantially enhance the capital and nel worth base
of the Transferce Company which will enable the Transferee Company 1o further
expand its NBFC Business.

v, The proposed amalgamation will enable the Sharcholders of the un-fisted Transferor
Compinies to hold shares in the listed Transferee Company and enjoy the resaltant
bemeits
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vo A larger capital base of the Listed Transferce Company will result in better liquidity
and will henefit its Public Shareholders.

vi. The proposed Scheme of Amalgamation would result in pooling of physical, financial
and human resource of these Companies for the most beneficial utilization of these
factors in the combined entity, Post Scheme, the Transferee Company will enjoy large
net worth and financial resources which ere critical for any NBFC.

vii. The proposed Scheme of Amalgamation will result in wsual ecomomies of &
centralized and a large company including elimination of duplicate work, reduction in
overheads, better and more productive utilization of financial, human and other
resource and enhancement of overall business efficiency. The proposed Scheme will
ehable these Companies to combine their managerial and operating strength, 1o build a
wider capital and financial base amd to promote and secure overall growth.

viii.  The amalgamation will result n significant reduction in muliiplicity of legal and
regutatory comphances which at present is required to be made. separately by the
Transferor Companies and the Transferce Comparny.

in.  The proposed amalgamation would enhance the shareholders™ value of the Transferor
and the Transteree Companies

% The proposed Scheme of Amalgamation will have benelicial impact on the Transferor
and the Transferee Companies, their shareholders, emplovees and other siakeholders
-and all congemed,

The Scheme of Amalgamation is proposed for the aforesaid reasons. The Board of Directors
of the Transferor Companies: and the Transferee Company are of the opinion that the
proposed Scheme Is in the best interest of these Companies, their Shareholders amd other
stakelnolders,

J. The Audit Commitiee reviewed and noted the Share Exchange Ratio recommended in the
Valuation Bepart and confirmed the following Exchange Ratio:

L The Transterge Compuny will issue 112 (one hundred and twelve) Equity Shures
of 210 each, eredited as fully paid-up, to the Equity Shareholders of the Transferor
Company No, | for every (00 (one thousand) Equity Shares of ¥10 each held in
the Transferor Company No. 1-Moulderaft (Indiay Pyt Lid.

w. The Transferee Company will fssoe 138 {one hundred and thirty-eight) Equity
Shares of 210 each, crédited as fully paid-up, to the Equity Sharcholders of the
Transferor Company Mo, 2 for every 1000 (one thousand) Equity Shares of F10
each held in the Transferar Company Mo, 2-Maksad Infracon Pyt Lid.

fil.  The Transleree Company will issue 15 {fifleen) Eguity Shares of 210 each,
credited as Ffilly paid-up, to the Eguity Shareholders of the Transfernr Company
Mo, 3 for every 10 {one thousand) Equity Shares of 210 sach held in the
Transferor Company No. 3-Sapirishi Finance Pvi Lid.

. The Transteree Company will issue 75 (seventy-five) Equity Shares of #10 each,
credited as fully paid-up, to the Equity Sharcholders of the Transferor Company
Mo. 4 tor every 1000 (one thousand) Equity Sharcs of 210 each held in the
Transferor Company Mo, 4-Trimurti Petrochemicals and Allied Services Pvi Lid.
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4. The Audit Cominittee reviewed and confirmed the accounting treitment in the Scheme
which has been certified by the respective Statwtory Auditors of the Companies in the
Scheme.

5. The Fairness Opimion confirmed that the Share Swap Ratio as recommended by the
Registered Waluer, iz fair and reasonable.

fi. Impact of the Scheme on the Sharcholders:

I'he proposed Scheme of amalgamation will substantizlly enhance the capital and net worth
base of the Transferee Company which will enable the Transferee Company to further
expand its MBFC Business. A larger capital base of the Listed Tronsferce Company will
result in better liguidity and will benefit its Public Shareholders. This will lead 1o enhance
ihe shareholders” value of the Transferor and the Transferes Companies,

Fhe Awdit Commities also nofed that the Scheme ig subject to the majority approval of the
public sharcholders of the Company, The Audit Committes was of the opinion that the
Scheme 15 not détrimental to the interestz of the shareholders of the Company,

7. Need for the Amalgamation: As per the detailed rationale for the Scheme set out in Point
2 abave,

B, Cosi benelit analvsis of the Scheme;

The Considesation {as defined in the Scheme) represents & fair value of the business as
substantiated by the fair equily shares swap mtio reeommended in the Valuation Report and
Fairness Opinion obtained by the Company in relation o the amalgamation. The Schieme
would entitil somve o0sts towards implementation. However, the benefits of the Scheme over
& longer period are expected to far cutwaigh such costs for the stakeholders of the Schieme

entitics.
4, *ﬂrmrgl-es of business of the entitics invelved in the Scheme:
The synergics of business of the entities involved in the Scheme are set owt in Point 2 above,

L Hecommendations of the Awdit Conmnitiee:

e Aaht Committes aler due deliberations and due consideration of all gw- terms ol the
drafi Scheme of Amalgamation, Equity Share Exchange Ratio™Valuation Report. Fairness
Cpinion, Detailed Rationale of the Scheme, Accounting Treatment for the Scheme, impact
of the Scheme on the Shareholders and other stakeholders and cost benefit analysis of the
Acheme and the specific matters mentioned above, recommends the draft Scheme -of
Amalgamation for Bivourable consideration by the Board of Directors of the Company, the
stock Exchangel{z) SEBE énd other applicable regulstory authorities,
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This report of the Audit Commitiee is made in arder 10 comply with the requirements of the
SEBI Scheme Clrcular after considering the necessary documents,

By Order of the Audit Commiiter of
Forfune Indusivial Resources Limited
E - -|I|I:'Ed
saehln HWM@E«M Signatery
Chdirman of the Audit Committee

Drates 25=0p6a 02
Place: New Dwelhi



