FORTUNE INDUSTRIAL RESOURCES LIMITED

Regd, Office:- 25, Bazar Lane, Borgall Market, Nawe Delhi-110001: CIk: L51502DL1926PLCOZ432%Tel, No.: 011~
A3585000; Fax; 011-43585015; E-mail: Gaip] kk@yaheo.ca.in, el nbto@Egmail.com; Website: ww, firl.eo. ip

Head- Listing & Compliance

Metropolitan Stock Exchange of India Ltd (MSE])
Vibgyor Towers, #th floor,

Plat Mo C 62, G - Block,

Opp. Trident Hotel

Bandra Kurla Complex,

Bandra (£, Mumbai — 400 093

Sub: Application under Regulation 37 of the SEBI {Listing Obligations and Disclosure
Reguirements), Regulation 2013 for the propgsed Scheme of Amalgamation of Indus

Metlink Lid., Castie Rock Advisors Pyvi. Led, and K2 Iofusolutio with
Fortune 1ndustrial wrees L
Dear Sirs,

We are pleased to submit you the following documents and information for the purpose of
obiaining approval under Repulation 37 of the SEB] (LODR} Regulations, 2015, as per your
checilist:

Sr. No. | Particulars Annexure

13| Copy of the resclution passed by the Board of | Annexure-1
Directors  approving  the  scheme  of
Amalgamation’ Arangement

2 Name of the Designared Stock Exchange for | Name of the Designated Stock
| the purpose of Co-ordination. Exchange: METROPOLITAN
STOCK EXCHANGE OF
Certified true copy of the resalution passed | INDIA LAMITED {MSEL

by the Board of Directors.if Metropolitan
Stock Exchange is DSE. Board  Resolution  alrcady
Enclosed as Annexure — k.

3) | Certified truc copy of the Draft Scheme of | Anpexure-2
Amalgamations Arrangement proposed to be
filad with High CourtNCLT

4} Fairness opinion by SEBI Registered Annexure-3
merchant banker

3 Certified true copy of Yaluation report from | Annexure-4
Independent  Chartered  Accountamt.  as
applicable as per SEBI Circular  no.
CFD/DILCIR/Z017/21  dated March 10,
2017 as per the format given in Annexure |

%) | Report from the Audit  Commites Annexure-3
recommending the Drafi Schere, taking into
consideration, inter alia, the Valuation Report
issued by Independent Charered Accountant




Sr. No. | Parficulars Annexure

7) | Pre and Post Amalgamation / Arrangement Annexure-§
Sharcholding pattern of all the companies as
per Regulation 31 (1) of the SEBI (LODR)

Regulstions, 2015,

81 | Statutory Auditor's Centificate confirming the Annexure-11
compliance of the accounting treatment elc.
as specified in Para (F{A)3)(a} of Annexure
| of SEBI Cirgular no.

CED/DIL3/CIR/201 72! dated March 10,
2017. Format attached as Annexure 1§

9 If os per the company, approval from the Approval from public
Public shareholders through postal ballot and | sharcholders  through postal
e-vating, as required under Para (1AW D)a) | ballot and e-voting is proposed
of Annexure | of SEBI Circular mo. | to be oblained.
CFD/DIL3/CIR/2017/21 dated March 10,

2017, is not applicable then as required under | Accerdingly, the undertaking &
Para (IKA)9)Mc) of said SEB1 circutar, Resolution s not applicable,
| submit the following:
s An undertaking certified by the auditor
ciearly stating the reasons for mnon-
applicability of Para 9 {(a).
o Certified copy of Board of Director’s
resclution approving the aforesaid auditor
cerificate.

10y | Audited financials of the transferee and Financial figures in Annexure
transferor  or  resuling  and  demerped | HI is enclosed herewith.
companies for the last 3 financial years
{financials not being more than & months old) Audiled  Financials for  the
as per format given in Annexure 111 Quarter cnded Deccember 31,

2017 of the  Transferor
Please note that for Listed Emity. shaf! | Companics and the un-audited
provide the last Annual Report and the | {limited reviewed) financials of
audited ¢ unaudired fimancials of the Tatest | the listed Transferee Compaty
quarter (where 1 ix dhel aveompanicd | for the quarter ended December
mandatorily by the Limited Review Report of | 31, 2017 are enclosed herewith
the anditor, as Apnexure-7,

11) | Complaint report as per Annexure 1l of SEBI | Shall be submitted in due

Circular no. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 {To be submitted within 7
days of expiry of 21 days from the datc af
uploading of Draft Scheme and related
documents on Exchange's website). Format
given in Annexure 1¥

COUr3e.




' Particulars

Anmexure

Detailed Compliance Report as per the format
specified in Annexure IV of SEBI Circular
no, CFOYDIL3CIR/2017/21 dated March 10,
2017 duly certified by the Company
Secretary, Chief Financial Officer and the
Managing Director, confirming compliance
| with  various regulatory  requirements
specified for schemes of arrangement and all
accounting  standards, Format given in
Annexure V

Annexure ¥V

[ Undertaking from the Managing Director/
Company Secretary as per format enclosed as
Annesxure VI

Annexure Y

14}

Brief particolars of the transferee/resulting
and transteror/demerged companies &s per
format enclosed at Annexure ¥11

Annexure YII

15}

Centificate from Statutory  Auditor  for
calculation  of  Networth  (excluding
Revaluation Heserve) along with detailed
workings of pre and post scheme.

Annexure — 8

16}

If pursuant to scheme the allotment of shuares
is proposed to be made to a selected group of
shareholders or to the shareholders of unlisted
companies, pricing certificate from the
Statutory Auditor of the listed company 23
per Proviso of Regulation 76(1) (ii) (k) of
ICDR.

Annexure—9

17

Anmuat  Reports  of  all  the  listed
transteree/resulting/demerged/etc. companies
involved and audited fnancial of all the
umlisted  transferor/demerpediresulting/et.
companies for the last financial year

Annexure - 10




| Sy, Na.

Particulars

Annexure

18}

8} Processing Fees {nen-refundable)
of Rs. 1,00,000 + OST & 18% by
way of Cheque/MEFT in favor of
“Metropolitan Stock  Exchange of
India Ltd™

b} Precessing fee (nmon-refundable)
payable to SEBI will be as below,
throuph  RTGSNEFT/IIMPS  or
threugh DD favoring ‘Securities and
Exchange Board of 1ndia™ payable al
Mumbat'

As per amendment in Regulation 37, the
listed entity shal! pay a fee to SEBI at lhe rate
of 0.1% of the paid-up share capital of the
listed ! transferee / resulting company,
whichever is higher, posl sanction of the
proposed scheme, subject to a cap of
R<.5,00,000.

Dretails as per Annexure 11

19}

a} In case NCRPS / NCDs are proposed to
be issued (o the sharehokders of the listed
entity and are to be hsted. the company
shall submit 2n undertaking signed by C5
{ MD of the company as per format
attached in Annexure VEII confirming
compliance with the requirements of
SEB] citeular dated May 26, 2017,

b} In case a new unlisled company is
seeking listing pursuant to scheme of
arrangement but at least 25% of the post
scheme paid vp capilal of the uniisted
company does not comprise of shares
allotted 1o the public shareholdets in the
listed transferor / demerged entity. the
company shall submit the comply with
the requirements of SEBI circular Ref:
CFD/DILICIR201 05 dated
September 21, 2017. Such compliance
shalt be certified by €5/MD as well as
slatutory auditor of the company.

Mot Applicable

[NCRPS / NCDs are proposed 1o
be issued to the shareholders of
the listed entity and are to be
listed]

[no new unlisted company is
seeking listing pursusnt 1o
scheme of arrangement]

20}

In case of scheme of demerger, additional
documents as per Anmexsure [X arc to be
submitted

MN.A.
[the present is the Scheme of
Amalgarnation].




Sr. No. | Particulars Annexure ]
211 | In case of schemes of armangement involving | NA.
merger of wholly owned subsidiary with its (the present is not 2 Scheme of
holding company following two documents | Arrangement involving wholly
are to be submilled for dissemination on the | owned subsidiary].
Exchange's websitc:
a} Certified true copy of Board of Director’s
resolution approving the draft scheme of
amalgamation of WOS with its holding
company
b} Certified true copy of Draft scheme.
¢} Processing fee (non-refundable) of Rs.
75,000/ plus G5T @ 18%. as applicable
payable to MSE, through Cheque/DD
favoring *Metropolitan Stock
Exchange of Indin Limited”
27y | a) Kindly aiso submit one additional set of | One Additionz]  Set  of
the documerls at sk nos. | 1o 12 | documemis at sr. hos. 1to 12 is
separately. (if MSE is DSE) being filed.
b) Soft Copy of Full Set of Documents to be
mailed on listingf@msei.in The full set of documents are
also  being  emailed  at
| listingf@ msei,jn
Detuils of Fees
*#¥ Po rticulars
| Fees Paid
Add: GST As per Annexure - 1
Total
Less: TDS {if any)
Toial
GSTIN Details of Company

Cantact Person Details

Name

Ms, Neha Sarpal

#{r. Praveen Bhartti

Designation

Company Seeretary

Advocate, Rajeey Goel &
Associates

Caontact Details

70537 15771

9R71 183503

Emzil ID

neha.sarpak@mmgindia.in

pkbhartifalp thail com

We hope you will find the above in order. Please grant your ap

vblige.

proval/ NOC st the earliest and

Should you require any further information‘documents, we will be pleased ta provide the same.

Thanking yo

BUSTRIAL RESOURCES LIMITED

Place: New Delhi
Encl: afa
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FORTUNE INDUSTRIAL RESOURCES LIMITED

Regd. Offlce:- 25, Bazar Lane, Bengal tarken, Mew Deihi-120001, CIM: 151%030L1986PLCA14318
Tel. Mo 011-35ESA00; Fax: 01 1-43585015, E-mall: bajsi kk@yafoo.oa.in firl, niofc @gmail cam Website: www lit.tain,

EXTRACTS OF THE MINUTES OF THE 3/F.Y 2018-19 MEETING OF BOARD OF
DIRECTORS OF FORTUNE INDUSTRIAL RESOQURCES LIMITED HELD ON
FRIDAY, 25™ MAY, 2018 AT 04.00 P.M. AT ITS REGISTERED OFFICE, 25,
BAZAR LANE, BENGALI MARKET, NEW DELHI-110 001 CONCLUDED TILL
07:45 P.M.

A val 5 1 i n her conn I's;

“Resolved that pursuant to the provisions of sections 230 8 232 of the Companies
Act, 2013, the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, the National'Company Law Tribunal Rules, 2016, and other applicable
provisions, if any, and subject to the approval of the members and creditors of the
Company, to the extent required, accorded either by way of a resolution passed in
duly convened meeting(s) or through written consent/NOC or otherwise, the
Hon'ble National Company Law Jribunal, Stock Exchanges and other competent
authorities, if any, consent of the Board of Directors of the Company be and is
hereby given for the proposed amalgamation of Indus Netlink Ltd., Castle Rock
Advisors Pvt. Ltd. and K2 Infosolutions Pvt. Ltd. (the Transferor Companies No. 1 to
3, respectively} with Fortune Industrial Resources Ltd.(the Transferee Company)
and other connected matters.

Resolved further that the Report on Valuation of Shares & Share Exchange Ratio
of the independent valuer and Fairness Opinion Report of the SEBL Registerad
Category 1 Merchant Bankerson the Report on WValuation of Shares & Share
Exchange Ratio, as placed before the meeting, be and are hereby received,
ronsidered and taken on record. The share exchange ratio as recommended by the
Independent Valuer for the proposed amalgamation, being fair and reasonable to
the Shareholders of all the Companies, be and is hereby considered, accepted and
approved.

Resolved further that the salient features/terms and conditions of the
amalgamation, as set out In the draft Scheme of Amalgamation placed befare the
meeting, which, inter-alia, include the following:

i, All asgets and liabilities inciuding Income Tax and all other statutory
liabilities, if any, of the Transferor Companies will be transferred to and vest
in the Transferee Company.

ii. Al the employees of the Transferor Companies in service on the Effective
Date, if any, shall become the employees of the Transferee Company on and



from such date without any break or interruption in service and upon terms
and conditions not less favorable than those subsisting in the concerned
Transferor Company on the said date.

iit. Appointed Date for Amalgamation wilt be 1% April, 2018, or such other date,
as the Hon'ble National Company Law Tribunal or any other competent
authority may approve.

iv. 5Share Exchange Ratio for the Scheme will be as follows:

a. The Transferee Company will issue 15 (fifteen) Equity Shares of Rs.10
each, credited as fully paid up, for every 100 (one hundred) Egquity
Shares of Rs. 10 each held in the Transferor Company No, 1-Indus Netlink
Ltd.

bh. The Transferee Company will issue 150 {one hundred and fifty) Equity
Shares of Rs.10 each, credited as fully paid up, for every 100 (cne
hundrad) Equity Shares of Rs 10 each held in the Transferor Company
No. 2-Castle Rock Advisors Pvt Ltd.

c. The Transferee Company will issue 150 (one hundred and Fifty) Equity
Shares of Rs 10 each, credited as fully paid up, for every 100 {cne
hundred} Equity Shares of Rs.10 each held in the Transferor Company
No. 3-K2 Infosolutions Pvt Ltd.

v, Metropolitan Stock Exchange {MSE) will act as the Designated Stock
Exchange for the purposes of the Schame,

be and are hereby approved in specific,

Resolved further that subject to the approval of the members and creditors of
the Company, as the case may be, accorded either by way of a resolution passed in
duly convened meeting{s) or through a written consent/NOC or otherwise, and
subject te the approval of the Hon'ble National Company Law Tribunal, Stock
Exchangesandother competent authorities, if any, the draft Scheme of
Amalgamation of Indus Netlink Ltd., Castle Rock Advisors Pvt. Ltd. and K2
Infosolutions Pvt, Ltd., with Fortune Industrial Resources Ltd., as placed in the
meeting, be and is hereby approved.

Resolved further that pursuant to the provisions of sections 230 & 232 of the
Companies Act, 2013, the Companies (Compromises, Arrangements and
Amalgamations} Rules, 2016, the National Company Law Tribunal Rules, 2016, and
other applicable provisions, if any, necessary joint/separate application{s) and/or
petition{s) be moved before the Hon'ble Natlonal Company Law Tribunaland other



competent authorities, if any, for approval of the sroposed Scheme of
Armalgamation and for such other directions as may be reguired for this purpose.
Resolved further that Mr. Sanjeev Agrawal, Director, Mr. Nishant Goyal, Whole

Director and Ms. Neha Sarpal, Company Secretary of the Company, be and are
hereby authorised, jointly and severally, to modify/update the Scheme of
Amalgamation to the extent of incorporating/updating any infermation; to sign, file,
submit or present necessary applications, petitions, supplementary applications/
petitions, summons, deeds, documents, instrurments, rejoinders, replies, farms,
returns and to agree to such conditions or modifications In the Scheme or any other
paper (including the appointed date(s) and share exchange ratic) that may be
imposed, required or suggested by the Hon'ble National Company Law Tribunalor
any other authorities or that may otherwise be deemed fit or proper by them; to
swear affidavits or execute bonds/undertakings for the above mentioned Scheme,
appear {in person or through a representative) before the concerned Bench(es) of
the Hon'ble National Company Law Tribunalor at the offices of the concerned
Registrar of Companies, Ministry of Corporate Affairs, the Regional Director{s},
Ministry of Carporate Affairs, the Official Liguidator(s), Ministry of Corporate Affairs,
Reserve Bank of India, Income Tax Department, Metropolitan Stock Exchange
(MSE), Securities and Exchange Board of India (SEBI) or befoere any other
competent authority, regulatory authority, agency or person in connection with the
aforesaid Scheme; to execute vakalatnama, power of attorney or letter of
authorization in favour of any advocate, company secretary or any other person;
and to do other acts, deeds or things which may be ancillary or incidental to the
above mentioned matter or which may otherwise be required for the aforesaid
Scheme,

horisat} i 1 i Adv licitors;

“RESOLVED THAT M/s Rajeev Goe! & Associates, Advocates and Solicitors, 785,
Pocket-E, Mayur Vihar II, Delhi 110 091 be and are hereby appointed as iegal
counsel and advisors of the Company to advise and implement the proposed
Scheme of Amalgamation of Indus Netlink Limited, Castle Rock Advisors Private
Limited and K2 Infosolutions Private Limited with Fortune Industrial Resources
Limited; to prepare and finalise necessary applications, petitions, and other related
documents to be filed in the Hon'ble National Company Law Tribunal and other
competent authorities, If any, to appear and plead in the Hon'ble National Company
Law Tribunal and to take all such steps that may be required to give effect to the
aforesaid Scheme at a remuneration to be mutually decided.

Resolved further that Mr. Rajeev K Goel, Mr. Ajay Garg, Mr. Praveen K Bharti,
Mr. Kartikeya Goel and Ms, Jyoti Priva Mall, Advocates of M/s Rajeev Goel &
Assaciates, Advocates and Solicitors, New Delhi; and Mr. Debabrata Deb Nath and



Mr. Chetan Khanna, Company Secretary in Practice, New Delhi, be and are hereby
authorised, jointly and severaliy, to represent the Company in the Hon'ble Nationat
Company Law Tribunalor at the offices of the concerned Registrar of Companies,
Ministry of Corporate Affairs, the Regional Director{s), Ministry of Ceorporate Affairs,
the Official Liguidator(s), Ministry of Corporate Affairs, Reserve Bank of India,
Income Tax Department, Metropolitan Stock Exchange {MSE), Securities and
Exchange Board of India (SEBI) or before any other competent authority,
regulatory authority, agency or person, in connection with the aforesaid Scheme, to
sign and submit necessary applications, documents, papers, replies, etg,, with the
aforesaid authorities, to make any corrections, changes or modification in any
documents already submitted or to be submitted, to collect any letter, report or
other documents for resubmission of the same or otherwise and to act for every
purpose connected with the, proceedings of the said Scheme and to take such other
steps @s may be required by the concerned authorities or otherwise become
necessary or daesirable in this regard,

Resolved further that Mr. Sanjeev Agrawal, Director of the Company, Mr. Nishant
Goyal, Whole Time Director of the Company, and Ms., Neha Sarpal, Authorised
Signatory of the Company, be and are hereby authorised, fointly and severally, to
sign and verify power of attorney, vakalatnama, authority letter or any other
papers and to take all such steps that may be required to give effect to this
resolution.”

Certified to be a true copy
For Faortune Industrial Resources Limited

Nela

S

g Sarbal

Company Secretary

Date: 19.05.2018
Place: New Delhi



CASTLE ROCK ADVISORS PRIVATE LIMITED

Regd Office: 305, 506 wnd $07 5th Flaar, Rasan Joel Bullding, Kejeadm Procs, Mew Dabhi Central Deli L 110008
CIN: U701 0900 200311 | 52 148
E mail: jnf.rog@apge n

EXTRACTS OF THE MINUTES OF THE BOARD OF DIRECTORS' MEETING
OF CASTLE ROCK ADVISGRS PRIVATE LIMITED HELD ON FRIDAY, 25™
MAY, 2018 AT 10.30 A.M, AT 25, BAZAR LANE, BENGALY MARKET, NEW
DELHI-110 O0ICONCLUDED AT 11.00 AM

"Resalved that pursuant to the provisions of sections 230 & 232 of the
Companies Ackt, 2013, the Companles {Compromises, Arrangements and
Amalgamations} Rules, 2016, the Natlonal Company Law Tribunal Rules, 2018,
and other applicable provisions, if any, and subject to the appraval of the
members and creditors of the Company, to the extent required, accorded
elther by way of & resolutlon passed In duly convened meeting(s} or through
written cgnsent/NOC or otherwise, the Hom'ble National Company Law
Tribunal, Stock Exchanges and other competant guthorltles, If any, consent of
the Board of Directors of the Company be and is hereby glven for the proposed
amalgamation of Indus Netlnk Ltd, Castle Rock Advisors Pvt Ltd and K2
Infosolutions Pvt Ltd (the Transfergr Companles Na. 1 to 3, respectively) with
Fortune Industrial Resources |Ltd{the Transferee Comgany) and other
connected matters.

Resolved further that the Report an Valuatlon of Shares & Share Exchange
Ratic of the independent valusr amd Faimess Cpinion Report of the SERI
Registered Categery 1 Merchant Bankers on the Report on Valuztion of Shares
B Share Exchange Ratlo, as placed befare the meeting, be and are heraby
recéived, considered and taken on record. The share exchangs ratio as
fecommsendad by the I[ndependent Valuer for the proposed amalgamatlan,
being fair and reasonable to the Shareholders of all the Companigs, be abd ks
hereby considered, accepted and appraved.

Resolved further that the salfent features/terms and conditions of the
amalgamation, as set out In the draft Scheme of Amalgamation placed before
the meeting, which, inter-alia, include the folfowing:

i, Al assets and lizbilities Induding Income Tax and sll other statutory
Nlabllities, if any, of the Transferar Companles will be transferred to and
vest [n the Transferee Compeny.

ii. All the employees of the Transferor Companfes in service on the
Effective Date, If any, shall become. the emplayess of the Transferee
Company on and from such date without any break or Interruption in
service and upen terms and conditions rot less favorable than those
sulbsisting In the concerned Transferor Company an the sald date.

iil. Appointed Date For Amaigamatlon will be 1% Aprll, 2018, wr such other
date, as the Hon'ble Natlonal Company Law Tribunal or any other
competent authority may approve,

Iv. Share Exchange Ratlo For the Scheme will be as follows:
a. The Transferee Company will fssue 15 {fifteen) Equity Shares of Rs.
10 each, credited as fully pald up, for every 100 (ane hundred}

Equity Shares of Rs.10 each held in the Transferar Comgany No. 1-
Indus Netlink Ltd,




b. The Transferse Company will lssue 150 {one hundred and fifty)
Equity Shares of Rs.10 each, cradited as fully paid up, for avery 100
{tne hundred) Equity Shares of Rs. 10 each held in the Transferor
Cornpany No. 2-Castle Rock Advisors Pyt Lid,

€. The Transferce Company will issue 150 {one hundred and fifty)
Equity Shares of Re.10 each, credited as fully paid up, for every 100
{ene hundred) Equity Shares of Rs., 10 each held in tha Transferor
Cornpany Mo. 3-K2Z Infosolutions Pyt Ltd,

v. Metropolitan Stack Exchange (MSE) will act as the Deslgnated Stock
Exchange for the purposes of the Scheme.

r

be and are hereby approved In specific.

Resolved further that subject to the approval of tha members and creditars
of the Company, &5 the case may be, accorded efther by way of & resciution
passed in duly convened meeting(s) or through a written consent/NOC or
otherwise, and subject to the approval of the Hor'ble Natfonal Company Law
Tribunzl,Stock Exchanges and other competent authorities, if anty, the draft
Scheme of Amalgamation of Indus Metink Ltd, Castle Rock Advisors Pvt Lid
and K2 Infosolutions Pyt Ltd with Fortune Industrial Resources Lid, as placed in
the meeting, be and Is heraby approved.

Resclved further that pursuant to the provisions of sections 230 & 232 of
the Companies Act, 2013, the Companiss {Compromises, Arrangements and
Amalgamations} Rules, 2016, the National Company Law Tribunal Rules, 2016,
and other spplicable provislons, if any,necessary joint/separate application{s]
andfor petition{s} be moved before the Hon'ble Nationa) Company Law
Tribunaland other competent authorties, IF any, for approval of the proposed
Scheme of Amalgamation and for such other directions as may be required for
thig purpose.

Resolved further that Mr. Siddharth Singhal and Mr, Satya Pal
Bhandula, Directors of the Company, and Ms Neha Sarpal, Authorised
Signatory of the Company, be and are hereby althorised, jolntly and sevaraily,
to  medifyfupdate the Scheme of Amalgamastion to the axtent of
incorporatingfupdating any Information: to slgn, file, submit or present
necessary  applications, petitions, supplementary applications/ petitions,
summons, deeds, documents, Instruments, rejoinders, replles, farms, returns
ang te agree to such condltlons or medifications in the Scheme or any other
paper {Including the appointed date(s) and share exchange ratic) that may be
imposed, required or suggested by the Hon'ble National Company Law Tribunad
or any other authorities or that may otherwise be deemed fit or proper by
them; to swear affidavits or exerute bonds/undertakings for rhe above
mantioned Scheme, appear {In persan or through a representative} before the
concernad Bench{es) of the Hor'bla Natlonal Company Law Tribunal ¢r at the
offices of the concernad Registrar of Companies, Ministry of Corporate Affairs,
the Reglonal Dlreckor{s), Minlstry of Corporste Affairs, the Oficial
Uquidator{s}, Ministry of Corporate Affairs, Reserve Bank of India, Incame Tax
Department, Metropolitan Stock Exchange {MSE), Securitias and Exchange

Board of India (SEBI] or before any other competent authodty, regulatory
Autherty, agency or person In connection with the aforesaid Scheme; to
execute vakalatnama, power of attarney or letter of autharization in favour of
any advocate, company secretary or any sther person; and to do other acts,
deeds or things which may be ancillary or Incidental to the above mentioned
metter or which may otherwise be requlred for the aferesald Scheme.,

1 S




"Resolvad that M/s Rajeey Goel & Assoriates, Advocates and Solicltars, 785,
Pocket-E, Mayur Vihar {i, Delhi 110 091 be and are hereby appointed as legat
counsel and advisors of the Company to advise and implement the propased
Scheme of Amalgamatlon of Indus Netlink Led,, Castle Rock Advisors Pt Lid,
and K2 Infosolutlons Pvt. Ltd. with Fortune Industrial Rescurces Lbd: to
prepare and finalise necessary applications, petitiorns, and other related
documents to be flled In the Hon'ble National Company Law Tribunal and other
competent authoritles, if any, to appear and plead In the Hon'ble Natio['-ai
Carnpany Law Tribunal and to take afl such steps that may be required to give
effect to the aforessid Scheme at 2 remuneration to be mutually declded.

Besalved further that Mr Rajeev K Goel, Mr Afay Garg,Mr Praveen K
Bharti,Mr Kartikeya Goszl and Ms Iyot Priva Mall, Advocates of M/s Rajesy Goeal
& Associates, Advocates snd Solicitors, Mew Dethi: and Mr Debabrata Gl Math
and Mr Chetan Khanna, Company Secretary In Practice, New Delb, be and are
herelyy authorised, jointly and severally, to represent the Company In the
Hon'ble Nationz! Company Law Tobunzl or st the offices of the concemed
Registrar of Cornpanies, Minmistry of Corporate AMairs, the Reglonal Director(s),
Minlstry of Corporate Affairs, the Officlat Llguldator{s), Ministry of Corporate
Affalrs, Reserve Bank of India, Income Tax Lepartment, Metropolltan Stock
Exchange (MSE), Securltles and Exchange Board of Indla (SEBI} or before any
other competent authority, requlatory authority, agency or PErSOn, i
connection with the aforesaid Scheme, to slgn and submit necessary
applications, documents, papers, replles, etc., with the aforesaid suthorities, ta
make any corrections, thanges or modification in any documents already
submitted or to be submitted, to colfect any letter, repart or other documents
for resubmission of the same or otherwise and to act for every purpose
connected with the proceedings of the said Scheme and to take such othar
steps as may be required by the roncerned authorities or otherwise become
necessary or desirable in this regard.

Resolved further that Mr. Siddharth Singhal and Mr. Satya Pal
Bhandula, Directars of the Company and Ms Nehz Sarpal, Authgrised
Slgriatory of the Company be and are hereby authorised, jointy and severally,
o sfgn and verify pawer of attorney, vakslathama, authority fetter or any other
papers and to take all such steps that may be required to give effect to this
resolution.

Certified to be a true capy
For Castle Rock Advisors Private Limlited

451;@,;&,

Siddharth Singhal
Dirmctar
DIN: D3I63ISE397

Place: Maew Deih
Date; 20.08.2018




K2 INFOSOLUTIONS PRIVATE LIMITED

‘ CIN:-UTH0GDLIG T IFTC2 26907
House No. {4, Block-L, Sacior-? DSIDC, Bawana Hew Dalhi Moh Wes DL 1 10019 ™
E mail:info roc@apas. in

EXTRACTS OF THE MINUTES OF THE BOARD OF DIRECTORS' MEETING
OF K2 INFOSOLUTIONS PRIVATE LIMITED HELD ON FRIDAY, 25™ MAY,
A018 AT 11.15 A.M. AT 25, BAZAR LANE, BERGALI MARKET, NEW
DELHI-110 00ECONCLUDED AT 12.00 FM

"Resolved that pursuant to the provisions of sections 230 & 232 af the
Companies Act, 2013, the Companias {Compromises, Arrangements and
Amaigarmations) Rules, 2015, the Nationa! Company Law Tribunal Rules, 2015,
and other applicable provisions, if any, and subject te the approval of the
members and creditors of the Company, to the extent required, accorded
either by way of & resclutlon passed In duly convened meeting(s) or through
written consent/NOC or otherwise, the Hor'ble National Campany Law
Tribunai, Stock Exchanges and other competent authorities, If any, consent of
the Board of Directors of the Company be and is hereby glven for the proposed
amalgamation of Indus Netlink Ltd, Cestie Rock Advisors Pvt itd and K2
Infosolutions Pvi Ltd {the Transferor Companies No. 1 1o 3, respectively) with
Fortune Industrial Resources Itd{the Transferee Company} and other
cannected matters,

Resolved further that the Report on Valuation of Shares & Share Exchange
Ratlo of the independent valusrand Falrness Oplnion Report of the SEBI
Fegistered Category 1 Merchant Bankerson the Report on Valuatlen of Shares
B Share Exchange Ratio, as placed before the meeating, be and are hereby
received, considered and taken on record. The share axchange ratla as
recommended by the Independent Valuerfor the proposed amalgamation,
being falr and reasonable to the Shareholders of ali the Companles, be and is
hereby cansidered, acceptad and approved,

Resolved further that the salient feasturesfterms and conditions af the
emalyamation, as set out In the draft Schemes of Armalgamation placed befare
the meeting, which, inter-alia, Include the Following;

i. Al assets and labilltles Meluding Income Tax and all other statutory
liabifties, if any, of the Transferor Companles wilt be transferred to and
vest in the Transferee Comparny.

II. Al the employees of the Transferor Companies in service an the
Effective Date, If any, shall become the employees aof the Transferee
Company on and from such date without any break or interryption in
service and upon terms znd conditfons not less favarable than those
subsisting in the corcemed Transferor Company on the saig date.

.  Appolnted Date for Amalgamation will e 1% April, 2018, or such other
date, as the Hon'ble National Company Law Trbunal or any other

competent suthority may aporove.
iv. Shars Exchange Ratlo for the Scheme will be as follows:
8, The Transferse Company will issug 15 (fifteen) Equity Shares of Rs,
10 each, credited 22 fully pald up, for every 100 fone hundred)

Equity Shares of Rs.10 each held In the Transferor Company Mg, I-
Indus Netlink Ltd.

: AZ;;&T:J\&




b. The Transferee Company will Issue 150 (one hundred and fifty)
Equity Shares of Rs 10 each, credited as fully patd up, for every 100
{one hundred) Equity Shares of Rs. 10 each held In the Transferor
Company No. 2-Castle Rock Advisors Pyt Lid.

c. The Transferee Company will |ssue 150 {one hundred and FAity)
Equity Shares of Rs.14 each, credited as fully paid up, for every 100
forie hundred) Equity Shares of Rs. 10 each held In the Transferor
Company No. 3-K2 Infosolutions Pyt Ltd.

¥, Metropailtan Stock Exchange (MSE) will act as the Designated Stock
Exchange for the purposes of the Schemae.

be and are hereby approved 1n specific.

Resolved further that subject to the approval of the members and craditars
of tha Company, as the case may be, accorded elther by way of a resolution
pagsed I duly converned meeting(s) or through e written consent/NOC or
atherwise, and sblect to the approval of the Hon'ble Natlonal Company Law
Tribunal, Stock Exchangesand other competent authorities, if any, the draft
Scheme of Amalgamatfon of Indus Netlink Ltd, Castie Rock Advisors Pt Ltd
and K2 Infesolutlons Pyt Ltd with Fortune Industrial Resources Ld, as plsced In
the meeting, be and s hereby approved.

Resolved further that pursuant to the provislons of sections 230 & 232 of
the Companies Act, 2013, the Companies (Compromlises, Arrangemants and
Amalgamations) Rules, 2018, the National Company Law Tribunal Rules, 2016,
and other applicable provislens, if any, necessary jointfseparate application{s)
andfor petiRion(s) be meoved Lefore the Hon'ble Matlenal Company Law
Tribunaland other competent authorities, If any, for approval of the proposed
Scheme ¢of Amalgamation and for such other directions a5 may be required for
this purpose.

Resolved furthar that Me. Siddharth Singhal and Mr. Satya #al
Bhandula, Directors of the Company, #nd Ms Neha Sarpal, Authorised
Signatary of the Company, be and are hereby autharised, fointly and severalty,
ty  modifyfupdate the Scheme of Amalgamation to the extent of
incorperating/updating any informatlon; to sign, Ale, submit or pressnt
necessary applications, petitlons, supplementary applications/ petitions,
summens, deeds, documents, instruments, rejoinders, replies, forms, retums
gnd to agree o such conditisns or modifications in the Scheme or any other
paper (Induding the appainted date{s} and share exchange ratio) that may be
imposed, required or suggested by the Hon'ble Mational Company Law Tribunal
or any othar authorities or that may stherwise be deemed fit or proper by
them; to swear affidavits or execyte bands/undertakings for the abowa
mentioned Scheme, appear {in person or through a representative) before the
concerned Bench{es) of the Hon'ble National Company Law Tribunal or ak the
offices of the concerned Reglstrar of Compsnles, Minlstry of Corporate Affairs,
the Reglonal Director(s], Minlstry of Corporate Affairs, the Officlal
Uguidator{s}, Minlstry of Corporate Affairs, Reserve Bank of Indla, Incorme Tax
Cepartment, Matropaiitan Stock Exchange {M5SE), Securitles and Exchange

Board of India {SEBI) or before any other competent autharity, regulatory
guthorlty, agency or person [n connectfen with the aforesaid Scheme; to
exefute yakalatnama, power of attorney or letter of authorizatlon in favour of
any advocate, company secretary or any other person; and to do other acts,
deeds or things which may be anclllary or Incldental to the above mentioned
matter or which may otherwise be requirad for the eforessid Scherme,




"Resolved that M/s Rajesv Goel & Associates, Advocates and Solicitors, 735,
Pocket-E, Mayur Vihar 11, Delhl 110 091 be and are hereby appeinted as legal
counsel and advisers of the Company to advise and implement the proposed
Scheme of Amalgamation of Indus Netlink Ltd., Castle Rock Advisars PyE. Led,
and K2 Infosolutions Pvt., Likd. with Fortune Industrial Resources Ltd; to
prepare and finalise recessary applicatians, petitions, and other related
documents to be flled n the Hon'ble Natipnal Company Law Tribunal and other
competent authorlties, it any, to appear and plead in the Hon'ble Mational
Company Law Tribunal and to take all such steps that may be required to give
affect ko the aforesald Scheme at 3 remuneration to be mutieally declded,

Recalved further that Mr Rajeev K Goel, Mr Alay Garg, Mr Pravean K Bhartt,
Mr Karikaya Goel and Ms Jyot Priva Mall, Advocates of M/s Rajeev Goel %
Assorfates, Advocakes and Solicitors, New Defhl; and Mr Debabrata Deb Nath
and Mr Chetan Khanna, Company Secretary in Practice, New Delhl, be and are
hereby authorised, jointly and severally, to represent the Company In the
Hon'ble National Company Law Tribuna! or at the offices of the concermed
Reglstrar of Companles, Minlstry of Corporate Affairs, the Reglonal Dlrectar(s),
Minlstry of Corporate Affalrs, the Official Uquidatar{s), Ministry of Corporate
Affalrs, Reserve Bank of India, Income Tax Department, Meatropolitan Stock
Exchange (MSE), Securties and Exchange Board of India {SEBI) or hefore any
ather competent autharity, regulatory authority, agency or person, in
conhection  with the aforesald Scheme, to slgn angd submit necessary
applications, documents, papers, replies, etc., with the aforessld suthorities, to
make any corrections, changes or modification in any documents already
submitted ar to be submitted, to collect any letter, report ar other doacuments
for resubmission of the same or otherwise and to act for every purpose
connected with the proceedings of the said Scheme and to taks such othar
steps as may be required by the concemed authorities or otherwlse become
Necessary or deslrable [n this regard.

Resolved further that Mr. Siddharth Singhal and Mr. Satya Pal
Bhandula, Directors aof the Company, and Ms NMeha Sarpal, Authorised
Signatory of the Campany, be and are hereby authorised, fointly and severatly,
to slgn and verlfy power of attomay, vakalatnama, authority letter or any other
Fepers and ko take alf such steps that may be regulred to give effect to this
resglution. ™

Cartifled to be a true copy
For K2 Infosolutions Private Limited

DIN: 036535392

Place: New Delhi
Data: 20.06.2418




INDUS NETLINK LIMITED

CIN: U74305D X000 FLC1051 54

Beglstered {MSce : 25, Bazar Lane, Beapall Maricet,

Costvampht Place, New Delhl - 110001

Contact ¢ $11-237T31230 E-mafl @ warewider: juin] 954Erediffmall com

EXTRACT OF THE MINUTES OF THE MEETING OF BOARD OF DIRECTORS
FOR THE 1/F.Y 2018-19 OF INDUS NETLINK LIMITED HELD ON FRIDAY,
25™ MAY, 2018 AT 10.30 A.M. AT ITS REGISTERED OFFICE, 15, BAZAR
LANE, BENGALI MARKET, NEW DELHI-110 001 CONCLUDED TILL 12:00 P.M.

“RESOLVED THAT pursuant to the provisions of sections 230 B 232 of the
Companies Act, 2013, the Companies {Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal Rules, 2016, and
other applicable provisions, if any, and subject to the approval of the Members and
Creditors of the Cormpany, to the axtent required, accorded either by way of a
resolution passed in duly convenad meeting(s} or through written consent/NOC or
otherwise, the Hon'ble National Company Law Tribuna!, Stock Exchanges and other
competent authoritles, if any, consent of the Board of Directors of the Company be
and is hereby given for the proposed amalgamation of Indus Netlink Limited, Castle
Rock Advisors Private Limited and K2 Infosclutions Private Limiteg {the Transferor
Companies No. 1 to 3, respectively) with Fortune Industrial Resources Limited (the
Transferee Campany} and other connected matters,

RESOLVED FURTHER THAT the Report on Valuation of Shares & Share Exchange
Ratio of the independent valuer and Fairness Oplnion Report of the SEBI Registered
Category 1 Merchant Bankers on the Report on Valuation of Shares & Share
Exchange Ratio, as placed before the meeting, be and are hereby received,
considerad and taken on record. The share exchange rado as recommended by the
Independent Valuer for the proposed amalgamation, being fair and reasonable to
the Shareholders of all the Companies, be and is hersby considered, accepted and
approved.

RESOLVED FURTHER THAT the ssllent features/terms and conditions of the
amalgarnation, as set out in the draft Scheme of Amalgamation placed before the
meeting, which, inter-alia, include the fallowing:

i- All assets and liabilities Including Income Tax and all other statutory
llabilities, if any, of the Transferor Companies will be transferred to and vest
in the Transferee Company.

ii. Al the employees of the Transferor Companies in service on the Effective
Date, If any, shall become the employees of the Transferee Cormpany on and
from such date without any break or Interruption in service and upon terms
and conditions not less favorable than those subsisting in the concerned
Transferor Company on the said date.

lii. Appointed Date for Amalgamation will be 17 April, 2018, or such other date,
as the Hon'ble National Company Law Tribunal or any other competsnt
authority may approve.

iv. Share Exchange Ratho far the Scheme will be as follows:

a. The Transferee Company will issue 15 (fifteen) Equity Shares of Rs.10
each, credited as fully paid up, for every 100 {one hundred) Eguity
Shares of Rs. 10 each held in the Transferor Campany No. 1-Indus Netlink
Lirmited

b. The Transferse Company will issug 150 {one hundred and fifty) Fguity
Shares of Rs 10 sach, credited as fully paid up, for every 100 (one
hundred) Equity Shares of Rs.10 each held in the Transferor Company
Mo. 2-Castle Rock Advisors Private Limited



c. The Transferee Company wili issue 150 {one hundred and fifty} Equity
Shares of Rs.10 each, credited as fully pald up, for every 100 (one
hundrad) Equity Shares of Re 10 each held in the Transferor Company
Mo. 3-K2 Infosolutions Private Limited

v. Metropolitan Stock Exchange (MSE)} will act as the Designated Stock
Exchange for the purposes of the Scheme.

be and are hereby approved in specific.

RESOLVED FURTHER THAT subject to the approval of the Members and Creditors
of the Company, as the case may be, accorded either by way of a resoiution passed
in duly canvened meeting{s) or through a written consent/NOC or otherwise, and
sublect to the approval of the Hon'ble National Company Law Tribunal, Stock
Exchanges and other competent authorities, i any, the draft Scheme of
Amalgamation of Indus Netlink Limited, Castle Rock Advisors Private Limited and
K2 Infosclutions Private Limited with Fortune Industrial Resgurces Limited, as
placed In the mesting, be and is hereby approved.

RESOLVED FURTHER THAT pursuant to the provisions of sections 230 & 232 of
the Companies Act, 2013, the Companies (Compromises, Arrangements and
Amalgamations} Rules, 2015, the Natlonal Company Law Tribunal Rules, 2016, and
pther applicable provislons, if any, necessary jpint/separate application{s) and/or
petition{s) be moved before the Hon'ble National Company Law Tribunal and other
competent authoritles, W any, for approvat of the proposed Scheme of
Amalgamation and for such other directions as may be required for this purpose,

RESOLVED FURTHER THAT Mr. Ankit Kumar Agrawal or Mr. Shilendra Singh
Chauhan, Directors of the Company, be and is hereby authorised, jointly and
severally, to modify/update the Scheme of Amalgamatlon to the extent of
incorporating/updating any Information; to sign, file, submit or present necessary
applications, petitions, supplementary applications/ petitions, summons, deeds,
documents, instrurments, rejoinders, replies, forms, returns and to agree to such
conditions or modifications in the Scheme or any other paper (including the
appointed datefs) and share exchange ratio} that may be Imposed, regutred or
suggested by the Hon'ble National Company Law Trbunal or any other authorities
or that may otherwise be deemed fit or proper by them; to swear affidavits or
execute bonds/undertakings for the above mentioned Scheme, appear {in person or
through a representative) before the concerned Benchies) of the Hon'ble National
Company Law Tribunal or at the offices of the concerned Registrar of Companies,
Ministry of Corporate Affairs, the Regional Director{s), Ministry of Corporate Affairs,
the Official Ligquidator{s), Ministry of Corporate Affairs, Reserve Bank of India,
Income Tax Department, Metropolitan Stock Exchange (MSE), Securities and
Exchangs Board of Indis (SEBI} or before any other competent authority,
regulatory authority, agency or parson in connection with the aforesard Scheme; to
execute vakalatnama, power of attorney or letter of authorization in favour of any
advocate, company secretary or any gther person; and to do other acts, deeds or
things which may be ancillary or incidental to the above mentioned matter or which
may otherwise be required for the aforesaid Scheme,

Auth

"RESOLVED THAT M/s Rajesv Goel & Associates, Advocates and Solicitors, 785,
Pocket-E, Mayur Vihar [I, Delhi 110 021 be and are hereby appointed as legal
counsel angd advisors of the Company to advise and Implemment the propesed
Scheme of Amaigamation of Indus Netlink Limited, Castle Rock Advisars Private
Limited and K2 Infosolutions Private Limited with Fortune Industrial Resources
Lirmited; to prepare and finalise necezsary applications, petitions, and other related
documents to be flled In the Hon'ble Mational Company Law Tribunal and other
competent authorities, if any, to appear and plead In the Hon'ble National Company
Law Tribunal and to take all such steps that may be required to give effect to the
aforesaid Scheme at a remuneration to be mutually dectded.

RESOLVED FURTHER THAT Mr. Rajeev K Goel, Mr. Ajay Garg, Mr. Praveen K
Ehartl, Mr. Kartikeya Goel and Ms. Iyoti Priva Mall, Advocates of Mfs Rajeev Goel &
Associates, Advocates and Sollcitors, New Delkl; and Mr, Debabrata Deb Nath znd
Mr. Chetan Khanna, Company Secretary in Practice, Mew Delhi, be and are hereby



authorisad, jointly and severally, to represent the Company in the Hon'ble National
Company Law Tribunal or at the offices of the concemed Registrar of Companies,
Ministry of Corporate Affairs, the Regional Director{s), Ministry of Corporate Affairs,
the Offcial Liguidator{s), Ministry of Corporate Affairs, Reserve Bank of India,
Income Tax Department, Metropolitan Stock Exchange (MSE), Securities and
Exchange Board of India {SEBI) or hefore any other competent authorlty,
regulatory authority, agency or person, in connection with the aforesaid Scheme, to
sign and submit necessary applications, documents, papers, replies, etc., with the
aforesaid authorities, to make any corrections, changes or madification in any
documents already submitted or to be submitted, to collect any |etter, report or
other documents for resubmission of the same or otherwise and te act for vy
purpose connected with the proceadings of the said Scheme and to take such other
steps as may be required by the concermed authorities or otherwlse become
necassary or desirable in this regard.

Resolved further that Mr. Ankit Kumar Agrawal or Mr. Shilendra Singh Chauhan,
Directors of the Company, be and is hereby authorised, jointly and severally, to
sign and verify power of attorney, vakalatnama, authority letter or any other
papers and to take all such steps that may bhe required to give effect to this
resolutlon.”

Certiffe ot 8 a true copy
Iy bg;;ﬁﬂtLhnhed

DIN: 00954215

Date: 25.05.2018
Place: Delhi
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SCHEME OF AMALGAMATION
OF
INDUS NETLINK LTD
CASTLE ROCK ADVISORS PVT LTD

AND

K2 INFOSOLUTIONS PVT LTD
WITH

FORTUNRE INDUSTRIAL RESOURCES LTD

ANDTHEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER
SECTIONS 230 & 232 OF THE COMPANIES ACT, 2013, AND OTHER
APPLICABLE PROVISIONS, IF ANY

1.1 PEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the
following expressions shall have the meaning as under:

a. "Act” means the Companies Act, 2013 (18 of 2013}, the Companles
(Compromises, Arrangements and Amalgamations} Rules, 2016, the
Mational Company Law Tribunal Rules, 2016, and any other Rules
made there under, as the case may be applicable; and the Companies
Act, 1056 {1 of 1956), to the extent applicable, if any.

b. “Appointed Date” means commencement of business on 1¥April,
2018,0r such other date as the Hon'ble National Company Law
Tribunal or any other competent authority may approve.

c. “Board of Directors” in relation to respective Transferor and
Transferee Companies, as the case may be, shall, unless it is
repugnant to the context or otherwise, include a Committee soO
authorised by the Board, or any person authorised by the Board of
Directors or such Committee,

d. “Effective Date” means the date on which the transfer and vesting
of the entire undertakings of these Transferor Companies shall take
effect, i.e., the date as specified in Clause 5 of this Scheme,

e. National Company Law Tribunal means appropriate Bench of the
Hon'ble Mational Company Law Tribunal constituted under the
Companies Act, 2013, having territorial jurisdiction to sanction the
present Scheme and other connected matters. The National Company
Law Tribunal has beenr refarred to as the Tribunal/NCLT.

f. "Record Date means the date to be fixed by the Board of Directors
of the TransferorCompanies No. 1 to 3 andfor the Transferee
Company, with reference to which the eligibility of the shareholders of

For Fortne laidiistnal Resanrees Limitad
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the Transferor Companies, for allotment of shares in the Transferee
Companyin terms of this Scheme, shall be determined.

“Registrar of Companies” means concerned Registrar  of
Companies, Ministry of Corporate Affaire having jurisdiction under the
Companies Act, 2013, and other applicable provisions, if any, on the
respective Companies.

“geheme” means the present Scheme of Amalgamation framed
under the provisions of sections 230 and 232 of the Companies Act,
2013, and other applicable provisions, if any, where under the
Transferor Companiesare proposed to be amalgamated with the
Transferee Company in the present form or with any modification(s)
approved or imposed or directed by Members/Creditors of the
respective Companies and/for by any competent authority and/or by
the Honble Tribunal or as may otherwise be deemed fit by the Board
of Diractors of these Companies,

“Transferor Company No. 17 meansIndus Netlink Ltdbeing a
company incorporated under the provisions of the Companies Act,
1956, and having its registered office at 25, Bazar Lane, Bengali
Market, Connaught Place Mew Delhi-110 001, e-
mall:narender.jain1954 @rediffmail.com.

The Transferor Company WNo. 1-Indus Netlink Ltd{Corporate
1dentification No. {CIN); U 74899 DL 2000 PLC 105154; Income Tax
Permanent Account No. (PAN): AAA CI 8665 A] was incorporated
under the provisions of the Companies Act, 1956, a5 a public limited
cormpany vide Certificate of Incorporation dated 10" April, 2000,
issued by the Registrar of Companies, Delhi & Haryana, New Dethi.
The Company was issued Certificate for Commencement of Business
dated 26 May, 2000 by the Registrar of Companies, Delhi & Haryana,
New Delhi.

“Transferor Company No. 2” meansCastle Rock Advisors Pvt
Ltdbeing a company incorporated under the provisions of the
Companies Act, 1956, and having its registered office at 505, 506 and
507, 5 Floor, Rattan Jyoti Building, Rajendra Place, New Delhi-110
008, e-mail:info.roc@apac.in.

The Transferor Company No. 2-Castle Rock Advisors Pyt
Ltd[Corporate Identification No. (CIN): U 70109 DL 2007 PTC
162148 Income Tax Permanent Account No. (PANY}: AAD CC 0882 B]
was incorporated under the provisions of the Companies Act, 1956, as
a private limited company vide Certificate of Incorporation dated 17™
April, 2007, issued by the Registrar of Companics, Delhi & Haryana,
New Delhi.

"Transferor Company No. 37 meansK2 Infosolutions Pvt
Ltdbeing a company incorporated under the provisions of the
Companies Act, 1956, and having its registered office at House No,
14, Block-L, Sector-2, DSIDC, Bawana New Delhi-110 039, e-mail:
info.roc@apac.in. FOr Foriune: b s e

abany Sacretyry



The Transferor Company No. 3-K2 Infosolutions Pvt Ltd[Corporate
Identitication No. (CINY: U 72900 DL 2011 PTC 226907; Income Tax
parmanent Account No. (PAN): AAE CK 5245 Llwas incorporated
under the provisions of the Companies Act, 1956, as a private timited
company vide Certificate of Incerporation datea 1* November, 2011,
issued by the Registrar of Companies, Deihi & Haryana, New Delbi.

srransferor Companies” mean Indus Nettink Ltd, Castie Rock
Adviccrs Pyt Ltd and K2 Infosolutions Pyt Ltd,collectively or any ane
or moreof them as the context requires.

“Transferee Company” means Fortune Iindustrial Resources
Ltdbeng a company incorporated Lnder the pravisions of the
Companies Act, 19586, and having its registered office at 25, Bazar
Lane, Bengali Market, New Oelhi- 110 001, e-mai
firl.rby: cE@gmail .£ormL.

The Transferee Company- Forfune Industrial Resources Ltd[Corporate
Identification No. {CIN): L 51503 DL 1986 PLC 024329; Income Tax
permanant Account No. (PAN):. AAA CF 1853 B)was incarporated
under the provisions of the Companies Act, 1956, as a public limited
company vide Certificate of Incorporation dated 28" May, 1986,
issued by the Registrar of Companies, Delhi & Haryana, New Delhi.

The Company is registered with the Reserve Bank of India (RBI) as a
non-deposit accept-ng Non-Banking Finance {Laempany {NBFC).

1.2 SHARE CAPITAL

s
1.

iv.

The present Authorised Share Capital of the Transferor Company NO.
tis 1 50,00,000 divided inte 5,00,000 Equity Shares of [ 10 each.
The present Issued, Subscribed and Paid-up Share Capital of the
Company is [ 48,86,500 divided inte 4,288,650 Equity Shares of [ 10
each.

The present Authcrised Share Capital of the Transferor Company No.
2 is || 8,00,000 divided into 80,000 Equity Shares of 0 10 each.The
present Issued, Subscribed and Paid Up Share Capital of the
Cc:rrr:pany ig | 7,77,000 divided into 77,700 Equity Shares of 0 10
each.

The present Authorised Share Capital of the Transferor Company No.
3 is  8,50,000 diviged into 85,000 Equity Shares of 0 10 each.The
present Issued, Subscribed and Paid Up Share Capital of the
Company is . 8,00,500 divided into 80,050 Equity Shares of [ 10
each.

The present Authorised Share Capital of the Transferee Company is
0 3,00,00,000 divided inte 25,00,000 Equily Shares of [ 10 each
aggregating to [ 2,90,00,000; and 1,00,000 Preference Shares of
[ 10 each aggregating to 1 10,00,000.The present Issued, Subscribed
and Paid-up Share Capital of the Company is [ 1,10,00,000 divided
into  10,00,000 Equity Shares of | 10 each aggregating to
0 1,00,00,000; and 1,00,000 Prefercace Shﬁres of 010 each

aggregating to [ 10,00,000, 01 Fortuns intustiat Rega,




1.3

¥.

The Transferor Companies No. 1 to 3 are clusely held un-listed
Companies. Whereas the Transferee Company is & public limited
company listed on Metropolitan Stock Exchange (MSE). The Scheme
of Amalgamation will not result in change in management of the
listed Transferee Company. None of tne non-promater shareholders
of the Transferor Companies will join the management of the
Transteree Company alter the implementation of the Scheme.

Rationale and Beneiits of the Scheme: The crcumstances which
justify and/or necessitate the proposed Scheme of amaigamation of Indus
Netlink Ltd, Castle Rock Advisors Pyt Ltd and K2 [nfosclutions Pvt Ltd with
Fortune Industrial Resources Lid are, inter alia, as follows:

a.

b.

=

d.

f.

The proposed amalgarmation of the Transferor Companies with the
Trancferee Company would result in consolidation and pooling of their
resgurces intg a single entity.

The Transferor Cornpanies are engaged in consultancy seryices,
commission agency business and other rolated  activities. These
Companies have deployed their idle funds in securities investments.
The Transferee Company on the ather hand is an RBI registered Non-
Bankirg Finance Company. 1t s deecided that after the sanction of the
Scheme of Amalgamation, consyllancy and vanous gther activities
heing carried on in the Transferor Companies will be stopped. The
Transferee Company will focus un the NBFC Business only, Combined
funds of all the Transferor Companies will be utilised by the
Transferee Company for its NBFC Business anly.

The proposed amalyamation will substantially enhance the capital and
net worth base of rhe Transfuree Company which will provide much
needed Yguidity to the investors. The proposed amalgamation will
enable the Sharehowders of the un-listed Transferor Companies to hold
shares in the listed Transferae Company and the resultant benefits.

The proposed Schume of Amalgamation woutd result in pooling of
physical, financial «nd human resgurce of these Companies for the
maost beneficial utilization of these factors in the combined entity. Post
Seheme, Lhe Transferee Company will enjoy large net worth and
financial resources,

The proposed Scherne of Amalgamation will result in usual economies
of a centralized and a large cori.gany including chmination of duplicate
work, reduction in overheads, better and more productive utilization
of financial, human and other resource and enhancement of overall
business efficiency. The pruposed Scheme  will enable these
Companies to cambine the:r manageria and operating strength, to
build a wider capital and financial base and ta promote and secure
overail growth.

The proposed amalgamation weaid enhance the shareholders’ value of
the Transferor ang the Transfer « Cornpanies.

For
Fartung Tilsteia,
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g. The proposed Scheme of Amalgamation will have beneficial impact on
the Transferor and the Transferee Companles, their shareholders,
employees and other stakeholders and all concerned,

2. TRANSFER OF UNDERTAKING

a. With effect from the commencement of business on 1% April, 2018,
i.e,, the Appointed Date, subject to the provisions of the Scheme In
relation to the modalities of transfer and vesting, the undertaking and
entire business and all immovable properties {including agricultural
land, industrial land, residential land and all other land and plots)
where so ever situated and incapable of passing by physical dellvery
as also all other assets, capital work-in-progress, current assets,
investments, deposits, bookings and advances against residential and
commercial plots and buildings, powers, authorities, awards,
aliotments, approvals and consents, licenses, registrations, contracts,
agreements, engagements, arrangement, rights, intetlectual property
rights, titles, Interests, benefits and advantages of whatsoever nature
belonging to or in the ownership, power, possession, control of or
vested in or granted in favour of or enjoyed by the Transferor
Cornpanies, including but without being limited to, licenses granted by
various government authorities, lease deeds, lease agreements,
conveyance deed, registry, sale agreements, purchase agreemens,
memorandum of understanding {MOU), joint development agreement,
joint venture agreements, award on successful bidding and/or
auction, earnest money, deposits, approval/NOC given by various
government and other competent authorities like environmental
clearances, approval for land use change {CLU}, completion
certificate, approval/NOC from fire department, approval/NOC for
water, electricity and sewerage, clearance by airport authority,
approval/NOC from irrigation department, approval/NOC from forest
department, approval/NOC from underground water authority,
approval/NOC from national highway authority, approval/NOC from
high tension department, all permits and licenses, lIift/escalator
license, liberties, easements, advantages, benefits, incentives,
privileges, leases, tenancy rights, ownership, intellectual property
rights including trademarks, brands, copy rights; Vendor Approvals,
registrations with Customers, Pre-Qualifications, experience &
credentials, benefits, certifications, quota rights, subsidies, capital
subsidles, concesslons, exemptions, sales tax exemptions,
concessions/ obligations under EPCG/Advance/DEPB licenses,
approvals, clearances, authorizations, certification, quality
certification, utilities, electricity connections, electronics and computer
link ups, services of all types, reserves, provisions, funds, benefit of
all agreements and all other Interests arising to the Transferor
Companies (hereinafter collectively referred to as “the sald assets”}
shall, without any further act or deed or without payment of any duty
or other charges, be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 232 of the Act, for all
the estate, right, title and interest of the Transferor Companles
therein so as to become the property of the Transferee Company but,
subject to mortgages, charges and encumbrances, if any, then
affecting the undertaking of the Transferor Companies without such
charges in any way extending to the undertaking of the Transferee
Company.

Fer Fortune Industizl Resources Limited
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b. Notwithstanding what is provided herein above, it Is expressly
provided that in respect to such of the said assets as are movable in
nature or are otherwise capable of being transferred by physical
delivery or by endorsement and delivery, the same shall be so
transferred, with effect from the appointed date, by the Transferor
Companies to the Transferee Company after the Scheme is duly
sanctioned and given effect to without requiring any order of the
Tribunal or any deed or instrument of conveyance for the same or
without the payment of any duty or other charges and shall become
the property of the Transferee Company accordingty.

¢. On and from the Appointed Date, all liabilities, provisions, duties and
‘obligations including Income Tax and other statutory liabilities, if any,
of every kind, nature and description of the Transferor Companles
whether provided for or not in the books of accounts of the Transferar
Companies shall devolve and shall stand transferred or be deemed to
be transferred without any further act or deed, to the Transferee
Company with effect from the Appointed Date and shall be the
liabilities, provisions, duties and obligations of the Transferee
Company.

d. Similarly, on and from the Appeinted Pate, all the taxes and duties
including advance tax, tax deducted at source, tax collected at source,
credit of MAT, self-assessment tax paid by or on behalf of the
Transferor Companies immediately before the amalgamation shall
become or be deemed to be the property of the Transferee Company
by virtue of the amalgamation. Upon the Scheme becoming effective,
all the taxes pald {including TDS) by the Transferor Companies from
the appointed date, regardless of the period to which they relate, shall
he deemed to have been paid for and on behalf of and to the credit of
the Transferee Company as effectively as if the Transferee Company
had paid the same. Further, upon the Scheme becoming effective,
the Transferee Company shall be entitled to carry forward of CENVAT
Credit, Value Added Tax Credits, Input Tax Credit under Goods and
Service Tax, Brought Forward Losses {book losses and tax losses),
Book Un-absorbed Depreciation, Tax Un-absorbed Depreciation, Tax
Hollday under section 80IC of the Income Tax Act, 1961, of the
Transferor Companies.

e. Without prejudice to the generality of the provisions contained in
aforesaid clauses, upon the Scheme becoming effective, requisite
form(s) will be filed with the Registrar of Companies for creation,
madification and/or satisfaction of charge(s), to the extent required,
to give effect to the provisions of this Scheme,

f. On the Scheme becoming effective, the Transferee Company shall be
entitled to revlse, submit or file Financial Statements, various returns
and other documents including Income Tax Returns, TDS Returns,
Sales Tax Returns, VAT Returns, GST Returns and other statutory
filings and returns, filed by it or by the Transferor Companies, to the
extent required, and shall have the right te claim refunds,
depreciation benefits, advance tax credits, etc., if any.

g. All other assets & liabilities of the Transferor Companles, which may
not be specifically covered in the aforesaid clalisésyushail,also stand
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transferred to the Transferee Company with effect from the Appointed
Date.

3. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

a. Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements and other instruments of whatsoever nature, to
which the Transferor Companiesis a party, subslsting or having effect
immediately before or after the Effective date, shall remaln in full
force and effect against or in favour of the Transferee Company and
may be enforced as fully and effectually, as if instead of the
Transferor Companies, the Transferee Company had been a party
thereto.

b. The transfer of the said assets and liabilities of the Transferor
Companles to the Transferee Company and the continuance of all the
contracts or legal proceedings by or against the Transferee Company
shall not affect any contract or preceedings relating to the said assets
or the liabilities already concluded by the Transferor Companies on or
after the Appointed Date.

¢. The Transferee Company may, at any time after coming into effect of
this Scheme in accordance with the provisions herecf, if so requlired,
under any law or otherwise, execute deeds of confirmation in favour
of the secured creditors of the Transferor Companies or in favour of
any other party to any contract or arrangement to which the
Transferor Companiesare a party or any writings as may be necessary
to be executed in order to give formal effect to tha above provisions.
The Transferee Company shall, under the provislons of this Scheme,
be deemed to be authorised to execute any such writings on behalf of
the Transferor Companies and, ta Implement and carry out all such
formalities or compliance referred to above on the part/behalf of the
Transferor Companles to be carrled out or performed.

4. LEGAL PROCEEDINGS

All legal proceedings of whatever nature by or against the Transferor
Companies pending on the Effective Date, shall not be abated, be
discontinued or be, in any way, prejudicially affected by reason of the
transfer of the undertaking of the Transferor Companies or of
anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Transferee
Company in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against
the Transferor Companies as if the Scheme had not been made.

5. OPERATIVE DATE OF THE SCHEME

a. This Scheme shall be effective from the last of the dates on which
certified copies of order of the Tribunal under Sections 230 and 232 of
the Companies Act, 2013, are filed in the office(s} of the concerned
Registrar of Companies. Such date is called as the Effective Date.

For Forline ladispe: Des
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b. Though this Scheme shall become effective from the Effective Date,
the provisions of this Scheme shall be applicable and come into
operation from the Appolnted Date.

6. DISSOLUTION OF TRANSFEROR COMPANIES

On this Scheme, becoming effective as provided in Clause 5 above, the
Transferor Companies shall stand dissolved without the process of winding

up.
7. EMPLOYEES OF TRANSFEROR COMPANIES

a. 'All the employees of the Transferor Companies in service on the date
immediately preceding the date on which the Scheme finally takes
affect, i.e., the Effective Date, shall become the employees of the
Transferee Cornpany on such date without any break or interruption in
service and upon terms and cenditions not less favourable than those
subsisting in the concemed Transferor Company on the said date.

b. Provident Fund, Gratuity Fund, Superannuation Fund and any other
special fund or trusts created or existing for the benefit of the
emplovees of the Transferor Companies, if any, upon the Scheme
becoming finally effective, the Transferee Cormpany shall stand
substituted for the Transferar Companies for all purposes and intents,
whatsoever, relating to the administration or operation of such
schemes or funds or in relation to the obligation to make contributions
to the said funds in accordance with the provisions of such funds. It is
the intent that all the rights, duties, powers and obligations of the
Transferor Companies in relatlon to such funds shall become those of
the Transferee Company. It is clarified that the services of the
emptoyees of the Transferor Companies will be treated as having been
continued for the purpese of the aforesaid funds or provisions.

8. CONDUCT OF BUSINESS BY TRANSFEROR & TRANSFEREE
COMPANIES

From the Appointed Date until the Effective Date, the Transferor
Companles

a. Shall stand possessed of all its assets and propertles referred to in
Clause 2 above, In trust for the Transferee Company.

b. Shall be deemed to have carried on business and activities for and on
behalf of and for the benefit and on account of the Transferee
Company. Any income or proflt accruing to the Transferor Companies
and all costs, charges and expenses ar loss arising or incurring by the
Transferor Companies on and from the Appointed Date shall, for all
purposes and intents, be treated as the income, profits, costs,
charges, expenses or loss, as the case may be, of the Transferee

Campany.
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9.1 Upon the Scheme finally coming into effect and in consideration of the
transfer and vesting of all the sald assets and liabilities of the
Transferor Companies to the Transferee Company in terms of the
Schame, the Transferee Company shall, without any further
application or deed, issue and allot Share(s) to the Shareholders of
the Transferor Companies, whose names appear in the Reglister of
Members as on the Record Date, in the following ratio:

a. The Transferee Company will issue 15 (fifteen) Equity Shares of
0 10 each, credited as fully paid up, for every 100 {one hundred)
Equity Shares of [ 10 each held in the Transferor Company No.
1-Indus Netlink Ltd.

b. The Traneferee Company will issue 150 (one hundred and fifty)
Equity Shares of I 10 each, credited as fully paid up, for every
100 {one hundred) Equity Shares of [ 10 each held in the
Transferor Company No. 2-Castle Rock Advisors Pvt Ltd.

¢. The Transferee Company will issue 150 (one hundred and fifty}
Equity Shares of | 10 each, credited as fully paid up, for every
100 (one hundred) Equity Shares of 1 10 each held in the
Transferor Company No. 3-K2 Infosolutions Pvt Ltd.

9.2 Any fraction of share arising out of the aferesaid share exchange
process, if any, will be rounded off to nearest whole number,

9.3 The Equity Shares to be issued in terms of Para 9.1 above shall be
subject to the provisions of the Memorandum and Articles of
Assoclation of the Transferee Company. New Equity Shares shall rank
parlpassu in all respects, including dividend, with the existing Equity
Shares of the Transferee Cempany.

9.4 The issue and allotment of Equity Shares by the Transferee Company,
as provided in this Scheme, is an integral part thereof. The members
of the Transferee Company, on approval of the Scheme, shall be
deemed to have given their approval under sectlons 42 & 62 of the
Companies Act, 2013, and other applicable provisions, If any, for issue
of fresh Equity Shares in terms of this Scheme. '

9.5 It is, however, clarified that provisions of this Scheme with regard to
issue of shares by the Transferee Company wlll not apply to the share
application money, if any, which may remain outstanding in the
Transferor Companies.

9.6 In terms of the provisians of the Securities Contracts {Regulation) Act,
1956, the Securities Contracts (Regulation) Rules, 1957, the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
Listing Agreement, SEBI Regulations, SEBI Circulars and other
applicable provisions, if any, new Equity Shares to be issued by the
Transferee Company to the Shareholders of the Transferor
Companies, pursuant to this Scheme, shall be listed on Metropolitan
Stock Exchange being the Stock Exchange on which the Equity Shares
of the Transferee Company are presently listed. The Transferee
Company will make necessary application(s) to the Stock Exchange(s)
‘and other competent authorities, If any, for this purpose and will
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comply with the provisions of the Securlties Contracts (Regulation)
Act, 1856, the Securities Contracts (Regulation} Rules, 1957, the SEBI
(Usting Obligatlons and Disclosure Requirements) Regulatlons, 2015,
Listing Agreement SEBI Regulations, SEBI Circulars and other
applicable provisions, if any, in this regard. The concerned Stock
Exchange(s) and SEBI, shall, on receipt of listing applicatlon(s) and
other documents, promptly grant necessary approval(s) and list the
new Equity Shares Issued by the Transferee Company.

9.7 In case any Promoters’ holding in the Transferee Company and/or
new Shares to be issued in the Transferee Company in terms of this
Scheme, are placed under lock-in by the Stock Exchange(s), SEBI or
any other competent authority, pursuant to the provisions of the
Listing Agreement and SEBI Regulations, efc., such locked-in shares
'may be transferred within the Promoters’ Group during such lock-in
period.

9.8 Shares allotted pursuant to this Scheme may remain frozen in the
Depositories system till llsting/trading permission Is given by the
Stock Exchange(s). The Transferee Company will comply with the
applicable pravisions in this regard.

9.9 Metropolitan Stock FExchange will act as the Designated Stock
Exchange for the purposes of this Scheme.

10. Upon this Scheme hacoming finally effectlve:

a. Entire Issued Share Capital and share certificates of the Transferor
Companies shall automatically stand cancelled, Shareholders of the
Transferor Companles will not be required to surrender the Share
Certificates held in the Transferor Companies.

b. Cross holding of shares between the Transferor Companies;and
between the Transferor Companies and the Transferee Company on
the record date, if any, shall stand cancelled. Approval of this Scheme
by the Shareholders and/or Creditors of the Transferor and the
Transferee Companles, as the case may be, and sanction by the
Tribunal under section 230 and 232 of the Companies Act, 2013, shall
be sufficient compliance with the provisions of sections 66 of the
Companies Act, 2013, and other applicable pravisions, if any, relating
to the reductlon of share capital on cancellation of cross holding, if
any. Such reduction would not involve either the diminution of any
liability In respect of un-paid share capital or the payment to any
shareholder of any paid-up share capital.

c. The authorised share capitai of the Transferor Companles shall be
added to and shall form part of the authorised share capltal of the
Transferee Company. Accordingly, the authorised share capital of the
Transferee Company shall stand increased to the extent of the
aggregate authorised share capital of the Transferor Companies as on
the effective date. In terms of the provisions of section 232(3Xi) of
the Companies Act, 2013, and other applicable provisions, if any, the
aggregate fees paid by the Transferor Companies on the autharised
capital shall be set-off against the fees payable by the Transferee

Company on the Increase in the authorised share capital as menti ned ..
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above. It is hereby clarified that the Transferee Company will pay the
balance fee on the aforesaid increase in the authorised share capltal
after deducting the aggregate fees paid by the Transferor Companies
on their respective pre-merger authorised share capital,

Clause V/Capital Clause of the Memorandum of Association ,and
relevant articie(s) of the Articles of Assoclation, if any, of the
Transferee Company shall stand modified to give effect to the
aforesaid increase in the authorised share capital of the Transferee
Company. Approval of the present Scheme of Amalgamation by the
Shareholders of the Transferor/Transferee Companies will be sufficient
for the aforesaid modification in Clause V of the Memorandum of
Ascsociation and relevant article(s) of the Articles of Association, if
any, of the Trensferee Company and no further approval will be
required for the sama.

d. The Transferee Company, if so réquired, shall be entitled to maintain
a Bank Account in the name of the Transferor Company to enable it to
deposit/encash any refund or other payment recelved in the name of
the Transferor Company. Alt such deposits will, then, be transferred
to the bank account of the Transferee Company. It may, haowever, be
clarifled that such bank account (in the name of the Transferor
Company) will be used only for the limited purpose of
depositing/encashing any refund or other payments received in the
name/in favour of the Transferor Company. Such bank account will
not be used for normal banking transactions.

e. Save as provided in Para 10.c above, the Transferee Company shall
increase/modify its Authorized Share Capltal for implementing the
terms of the Scheme, to the extent necessary.

ACCOUNTING FOR AMALGAMATION

Upon the Scheme becoming effective, amalgamation of the Transferor
Companies with the Transferee Company will be accounted for in
accordance with the applicable provisions of the Companies Act, 2013,
Accounting Standards prescribed under section 133 of the Companies Act,
2013, and Generally Accepted Accounting Principles In India (Indian
GAAP), as the case may be. '

In terms of the Accounting Standards as prescribed under the Companies
(Accounting Standards) Rules, 2006, Ind AS as prescribed under the
Companies (Indian Accounting Standards) Rules, 2015, as may be
applicable, amalgamation of the Transferor Companies with the
Transferee Company will be an ‘amalgamation in the nature of merger’
and will be accounted for under the ‘pooling of interests’ method.
Following are the salient features of the accounting treatrment to be
glven:

a. All the assets and liabllities recorded in the books of the Transferor
Companles shall be transferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by the
Transferee Company at the respective book values as reflected in the
books of the respective Transferor Companies as on the Appointed
Date. '

| imite

P

For Frrtars il it

Cpnmia Ny SESHEaY



C.

d.

Cross investments or other inter-company balances, if any, wili stand
cancelled.

All the reserves of the Transferor Companies under different heads
shall become the corresponding reserves of the Transferee Company.
Simllarly, balance In the Profit & Loss Accounts of the Transferor and
Transferee Companies will also be clubbed together.

Any defict arising out of amalgamation (including on account of
cancellation of cross holdings or any other inter-company balances)
shall be adjusted against reserves and surplus, if any, in the books of
the Transferee Company. Whereas any surplus arising out of
Amalgamation (including on account of cancelling of cross holdings or
any other inter-company balances) cshall be credited to capital
reserve.

Accounting policies of the Transferor Companles will be harmonized
with that of the Transferee Company following the amalgamation.

12. APPLICATION TO NATIONAL COMPANY LAW TRIBUNAL

The Transferor Companies shall make joint/separate applications/
petitions under the provislons of sections 2308232 of the Companies
Act, 2013, the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal
Rules, 2016, and other applicable provisions, if any, to the Hon'ble
National Company Law Tribunalfor sancdoning of this Scheme,
dissolutlon of the Transferor Companies without the process of
winding up and other connectad matters.

b. The Transferee Company shall also make joint/separate

application(s)/petition(s) under the provisions of sections 230 & 232
of the Companies Act, 2013, the Companies {Compromises,
Arrangements and Amalgamations) Rules, 2016, the Natlonal
Company Law Tribunal Rules, 2016 and other applicable provisions, if
any, to the Hon'ble National Company Law Tribunalfor sanctloning of
this Scheme and other connected makters.

13. COMPLIANCE WITH SEBI REGULATIONS

In terms of the provisions of the Securities and Exchange Board of
India (Listing Obligatlons and Disclosure Reguirements)
Requlations, 2015 (listing Regulations); Securlties and Exchange
Board of India (SEBI) Circular No. CIR/CFD/CMD/16/2015 dated
30t November, 2015, read with the SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated 10" March, 2017, and the SEBI
' Circular No. CFD/DIL3/CIR/2017/26 dated 23™ March, 2017, SEBI
Circular No. CFD/DIL3/CIR/2018/2 dated 3™ January, 2018and
other applicable provisions, if any, the present Scheme of
Amalgamatlonis required to be approved by Public Shareholders
(i.e., Equity Shareholders other than those forming part of
Promoters and Promoters’ Group) of the Listed Transferee
Company by passing a Resolution through pestal ballot and e-

voting, as may be applicable. In terms of the afore?_a_iq‘.,ﬁﬁfb__;&: o i
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14.

15.

16.

Circulars, the Scheme will be acted upon only If the votes cast by
Public Shareholders of the Listed Transferee Company in favour of
the proposed Scheme are mare than thenumber of votes cast by
Public Shareholders agalnst the Scheme, if any.

b. The Transferee Company wili comply with the provisions of the
Securities Contracts {Regulation) Act, 1956, the Securities
Contracts {Regulation) Rules, 1957, the SEBI {Listing Obligations
and Disclosure Requirements) Regulatlons, 2015, Listing
Agreement, SEBI Regqulations, SEBI Circulars and other applicabie
provisions, if any, in connection with this Scheme and other
connected matters.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

a. The Transferor Companies and the Transferee Company through their
respective Board of Directors may make or assent, from time to time,
on behalf of all persons concerned, te any modifications or
amendments to this Scheme or to any conditions or limitations which
the Tribunal and/or any authorities under the law may deem fit to
approve of or impose and to resolve all doubts or difficulties that may
arise for carrying out this Scheme and to do and execute all acts,
deeds, matters and things necessary for carrying the Scheme.into
‘effect.

b. In order to give effect to this Scheme or to any modifications or
amendments thereof, the Board of Directors of the Transferee
Company may give and are authorlsed to give all such directions as
may be necessary including directlons for settling any question, doubt
or difficulty that may arise.

c. The Transferor Companies and/or the Transferee Company shall be at
liberty to withdraw from this Scheme in case any condition, alteration
or modification, imposed or suggested by the Tribunal or any other
competent authority, is not acceptable to them; or as may otherwise
be deemed fit or proper by any of these Companies. The Transferor
Companies and/or the Transferee Company will not be required to
assign the reason for withdrawing from this Scheme.

INFTERPRETATION

If any doubt or difference or issue arises between the Transferor
Companies and the Transferee Company or any of their Shareholders or
Creditors andfor any other person as to the construction hereof or as to
anything else contained In or relating to or arising out of this Scheme, the
same shall be referred to Mr Rajeev K Goel, LLB, FCS, Advocate, Rajeev
Goel & Associates, Advocates and Solicitors, 785, Pocket-E, Mayur Vihar
I, NH-24, Delhi 110 091, Moblle: 93124 09354, e-mail:

rajeev3di@gmall.comwhose decision shall be final and binding on all
concerned. '

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Comﬁﬂiﬁm“m#[;ghﬁ - ——
this

Transferee Company Incurred in relation to or in connection with




Scheme or incidental to the completion of the Amalgamation of the
Transferor Companies with the Transferee Company in pursuance of this
Scheme, shall be borne and paid by the Transferee Company, However, in
the event of the Scheme becoming invalid for any reason whatsoever, all
costs, charges and expenses telating to the amalgamation exercise or
Incidental thereto shall be borne and paid by the respective Companies
Incurring the same.
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tay 25, 2018

Ref: FOCL/FO- Fortune/ Fairness Opinion/16-19

Board of Directors

Fortune Industrial Resources Limited
25, Bazar Lane, Bengall Market,

Hew Delhi- 110 01

Dear Srs,

Subject: Fairness Opinion on Valuation Report & Share Exchange Ratio for the purpose
of proposed amalgamation of indus Netiink Limited, Castle Rock Advisors Private Limited
and K2 Infosalutions Private Limited and its consequent vesting into Fortune Industrial
Resources Limited, under a proposed Scheme of Amalgamation under Sections 230 to
232 of Companies Act, 2013,

1. Background:

We, M/s First Overseas Capital Limited, a Category | Merchant Banker registered with SES!,
having registration no. INMDOOO03671 have been appointed by M/s Fortune industrial
Resources Limited having its registered office at 25, Bazar Lane, Bengall Market, New Dethi-
110 001 {“Fortune” or “Amaigamated Company™) to provide a faimess opinion on the
valuation of shares & share exchange ratio recommended by M/s ¥handetia & Sharma,
Chartered Accountants (“heceinafter referred to as “Valuer”), who were the appuinted
Valuer for the purpose of proposed amalgamation aof Indus Netlink Limited = Amalgamating
Company 1" or “Indus”}, Castle Rock Advisars Private Limited (“Amalgamating Company
2" or “Castie”} and X2 infosolutions Private Limited (“Amalgamating Company 3" or “K2I")
and 1ts cansequent vesting into Fartune under a proposed Scheme of Amalgamation under
sactions 230 to 232 of Companies Act, 2013 ("hereinafter referred to as the “Proposed
Amalgamation™).

2. Brief Background aba e Companies:

A. Fortune Industrial Resources Limited {“Fortune™ or “Amalgamated Company”) is
an existing Company incorporated on May 28, 15886 under the provisions of the
Companies Act, 1956, The registered office of Fortune is situated at 25, Bazar Lane,
Bengali Market, New Delhi- 110 001. X
Presently, Fortune is engaged in investment in shares and other securities, providing
loans and advances and other related activities. Fortune fs duly registered with the
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Reserve Bank of India (R81) as a non-depasit accepting Non-Banking Finance Company
{NBFC).

The Equity Shares of Fortune are listed at Metrapolitan Stock Exchange of India
Limited {*MSEI™).

8. Indus Netlink Limited (“Amalgamating Company 17 or “Indus™} 15 an existing
company incorpavated on April 10, 2000 under the provisions of the Companies Act,
1556, The reglstered office of Indus s situated at 25, Bazar Lane, Bengali Market,
Hew Dethl- 110 001. Presently, Indus is engaged in the business of consultancy
services and other related activitles. Indus has deployed its idle funds in securities
investments.

€. Castle Rock Advisors Private Limited {(“Amalgamating Company 2“ or “Castle”) 15
an existing company fncorporated on April 17, 2007 inder the provisions of the
Companies Act, 1956, The reglstered office of Castle {s situated at 505, 506 and 507,
5™ Ftoor, Rattan Jyoti Building, Rajendra Place, New Delhi-110008. Presently, Castle
is engaged in the business of consultancy services, commission agency business and
other related activities. Castle has deptoyed its idle funds in securities investments,

D. K2 Infosolutions Private Limited ("Amalgamating Company 3 or “K2I"} {5 an
existing company incarporated on November 01, 2011 under the provislons of the
Companies Act, 1956. The registered office of K21 {5 situated at House No. 14, Block-
L, Sector-2, DSIDC, Bawana New Delhd-110 39, Presently, K3 is engaged in the
business of considtancy services, commission agency business and other related
activities. K2I has deployed its fdle funds in securities investments.

The term “Amalgamating Companies™ wherever used hereinafter in this report shall
coilectively refer to Indus, Castle and K2I. Further, the term “Companies” wherever used
hereinafter in this report shall collectively refer to Fortune and Amalgamating Companies.

3. About First Overseas Capital Limited:;

First Overseas Capital Limited (hereinafter referred to as “FOCL") is a Public Limited
Company incorporated under the provisions of Companies Act, 1956 with the Registrar of
Companies, Mmumbal. Our Company is a Merchant Banker registered with the Securities and
Exchange Board of Incfia (SEBI), Mumbai with Registration No,: INMDODOO3671.

4, Scope and Purpase of the Qoinion

Thiz Faimess Opinion is being issued in terms of the requirement of SEBI Circular Ho.
'CFO/DIL3/CIR/ 2017721 dated March 10, 2017. The purpose of the opinion is to safeguard
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the interest of the shareholders of Fortune and this opinion shall be made available to the
Boards of Directors and Shareholders of Fortune at the time of their respective meetings to
pass the necessary resolutions for the approving and adopting the proposed Scheme of
Amaigamation and, to the extent mandatorily required under applicable laws of india, may
be produced before judicial, regulatory or governmental authorities, 1n connection with the
Proposed Amalgamation,

This opinion is restricted to meet the above menticned purpose only and may not be
used for any other purpote whatsoever gr to meet the reguirement of any other laws,
rules, regulations and statutes,

5. Sources of the Information

We have received the following information from the management of Fortune for the
purpose af our opinion;

« Draft of Propesed Scheme of Amalgamation under Sections 230 to 232 of Companies
Act, 213 between Fortune and Amalgamating Companies and their respective
Shareholders and Creditors,

» FReport on valuation of shares & share exchange ratio by M/s Khandelia & Sharma,
Chartered Accountants, dated May 25, 2018,

In 2ddition to the above, we have also obtained explanations and other information
as consldered necessary by us for our exercise from the management of Fortune,

6. Fairness Oplnion

We have reviewed the methodologies used by the Valuer in arrdving at the valuation of
Shares of Fortune and Amalgamating Companies and for providing their recommendation on
the Share Exchange Ratio for the purpase of prapasad amalgamation of Amalgamating
Compantes into Fortune and alsc reviewed the underlying assumptions adopted to arrive at
such valuation.

As stated in the valuation report, Yaluer has recommended the following share exchange
ratio for the proposed amalgamation of Amalgamating Companies its consequent vesting
into Fortune:

v 15 {Fifteen) Equity Shares of face value Rs. 10 each of Fortune credited as fully paid
up to the Equity Shareholders of Indus for every 100 {One Hundred) Equity Shores
of face volue of Rs. 10/- each held In indus.
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¥ 150 {One Hundred Fifty} Equity Shares of face value Rs. 10 each of Fortune credited
as fully paid up to the Equity Skareholders of Castle for gvery 100 (One Hundred)
Equlty Shares of face value of Rs. 10!- each held in Castle,

¥ 150 (One Hundred Fifty) Equity Shares of face value Rs. 10 each of Fortune credited
as fully pald up to the Equity Shareholders of K2f for every 100 (One Hundred) Equity
Sheres of face value of Rs. 10/- each held in K24, '

Based on the {nformation and data made available to us including the Valuation Report
and the proposed Scheme of Amalgamation and subject to disclaimers as mentioned in
this report, we are of the opinion that, the Share exchange ratio, as suggested by M/s
Khandelia & Sharma, Chartered Accountants, #s fair and reasonabie.

7, Disclaimer;

Our scope of work did not include the follewlng:-

* An audit of the financial statements of Forture and Amalgamating Companies.

+ Larrying out a market survey / financial feasibllity for the Business of Fortune and
Amalgamating Companies.

» Financial and Lega! due diligence of Fortune and Amalgarating Companies.

It may be noted that in carrying cut our work we have relled on the integrity of the
information provided to us for the purpose, and other than reviewing the consistency of
such infermation, we have not sought to carry out an independent verification, thereof.

We assume no responsibility and make no representations with respect to the accuracy or
campleteness of any information provided by the management of Fortune,

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 ta update, revise of reaffirm this Fairness Opinion Report
becaise of events or transactions oeeurring subsequent to the date of this report.

We understand that the management of Fortune during our discussions with them would
have drawn our attention to alt such information and matters, which may have impact on
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our opinion, In this opinion we have included all such information and matters as was
received by us from the management of Fortune.

The fee for our services is not contingent upon the result of the Propesed Amalgamation.

The management of Fortune and Amalgamating Companies or their related parties are
protiibited from using this opinion other than for its sole limited purpose and not to make 2
copy of this apinien availabte te any party other than those required by statute for carrying
out the limfted purpose of this opinion. This opfnion is not meant for meeting any other
regulatory or disclosure requirements, save and except as specified in this opinfon, under
any Indian or Forelgn Law, Statute, Act, Guidetines or similar tnstructions. We would not be
responsible for any litigation or other actual or threatened claims.

In no event, will FOCL, its Directors and employees be liable to any party for any indirect,
incidental, ¢onsequential, special or exemplary damages {even if such party has been
advised of the possibility of such damages) arising from any provision of this opinion,

Thanking You

For First Overseas Capital

%’—\_/

{Satish Sheth)
President Operations
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KHANDELIA
SSHARMA

CHARTERED ACCOUNTANTS

Dated: 25" May, 2018

To,
Fortune Industrial Resources Ltd  Indus Netlink Ltd
25, Bazar Lane, Bengali Market 25, Bazar Lane, Bengali Market
New Delhi - 110 001 MNew Delhi - 110 001
Castle Rock Advisors Pvt Ltd K2 Infosolutions Pvt Ltd
505, 506 and S07 House No. 14, Block-L, Sector-2
5™ Floor, Rattan Jyoti Building DSIDC, Bawana
Rajendra Place New Delhl-110 039

New Dalhi-110 D08

Sub: Report on Valuation of Shares and Share Exchange Ratio for the
proposed Amalgamation of Indus Netlink Ltd, Castle Rock
Advisors Pvt Ltd and K2 Infosolutions Pvt Ltd with Fortune
Industrial Resources Ltd

Dear Sirs

Praamble: There is a proposal to merge Indus Netlink Ltd, Castle Rock
Advisors Pvt Ltd and K2 Infosolutions Pvt Ltd with Fortune Industrial Resources
Ltd, to be implemented through a Scheme of Amalgamation under the
provisions of the Companles Act, 2013, and other applicable provisions, If any.
Wwe have been requested to carry out the valuation exercise and to advise
share swap ratio for the aforesaid amalgamation. The respectlve Board of
Directors of Indus Netlink Ltd, Castle Rock Advisors Pvt Ltd, K2 Infosolutions
Pvt Ltd and Fortune Industrial Resources Ltd on 6™ March, 2018, have
appointed us to camry out the valuation of shares of the abovementioned
Companies and to recommend a share swap ratio for the aforesaid
amalgamation.

We, accordingly, report as under: I

1. Objective: The objective of the present valuation process Is to
determine a fair valuation of shares of the Companies under=the
Scheme of Amalgamation and to recommend a share exchanggApEo0it
the proposed Scheme of Amalgamation,

south Extension 2, New Defhi 110 049. India | +91 1141643733 | info@ks-ca.com |

Dirnapur | Agra | 1
peer Review Certificate No. (04544 dated 215t Septembar 2010

407, south-Ex Plaza |l



3.

4,

Scope/Limitation: The Valuation exercise carried out by us does not
constitute an audit carried out in accordance with Generally Accepted
Accounting Principles/Auditing Standards. Accordingly, we do not
express any opinion on the financial statements, assumptions
underlying such financial statements and representations of
management inciuded in the Valuation Report. We do not provide any
assurance that the financial informatlon or assumptions, upon which
these have been based, are accurate,

The present exercise is limited to valuation of shares for specific
purpose of the proposed amalgamation and does not necessarily
constitute an enterprise valuation of these Companies.

In carrylng out the valuation, we have entirely relied upon the financial
statements of the concermned Companies, assumptions and other
information & explanations provided by the management and
discussions with the management from time to time regarding
gperations of these Companies.

Disclosure regarding identity and interest of the Valuer: The
Valuer- Khandelia & Sharma, Chartered Accountants, having its
office at South Extension Plaza 2, South Extension, Mas]id Moth Village,
South Extension II, New Delhi, 110049, is a firm of Chartered
Accountants duly registered with the Institute of Chartered Accountants
of India (ICAI) vide Registration No.: 510525C. The person signing the
Vajuation Report on behalf of the Firm is a qualified Chartered
Accountant in practice and has more than 10 years of experience.

The Valuer does not have any conflict of interest in the present
valuation exercise as neither the Firm nor any of its Partners hotd any
share or other pecunlary interest in any of the Companies under the
valuation except fee or any other payment received/to be receivad for
carrying out any professional services including the statutory audit, if
any. The Valuer is not associated with the management of the
Companies which are subject matter of the present vaiuation, their
promoters or any other group company In any way other than in
professional capacity. Accordingly, there is no conflict of interest
among the Valuer and the Companies under the valuation exercise or
their Management. Prior to accepting this engagement, we have
conhsidered our independence,

Disclaimer: This Report is a private and confidential document
prepared under the specific instructions of the client{s}. It is for the
mternal use of the client(s) only and is not meant for external
circulation except to any statutory agency or competent authority for
the purpose of the proposed Scheme. Any person making any
investment or taking other decision on reliance of this report will be




doing so at its/ his sole risk. We shall not be responsible for any
decision taken by anybody on reliance of this report.

5. Source of Information

In connection with preparing this Valuation Repost, we have recelved
the following information from the management of the Companies:

a.
h-

C.
d'

&,
f.

Audited Financial Statements of the Companies for the historical
period;

Quarterly Financial Statements of the Companies for the quarter
ended 31* December, 2017;

Various discussion with the Management of the Companles

Market Price and trading history of the Equity Shares of the listed
Transferee Company;

Shareholding Pattern of the Companies;

Secondary research, market data and such other analysis, raviews
and enquiries, as we considered relevant.

6. Brief Profile of the Companies:

6.1

The Transferor Company No. 1-Indus Netlink Ltd:

a. Indus Netlink Ltd [Comorate ldentification No. (CIN}: U 74899
DL 2000 PLC 105154; Income Tax Permanent Account No.
(PAN): AAA CI 8665 A] (hereinafter referred to as “the
Transferor Company No. 1/the Company”) was incorporated
under the provisions of the Companies Act, 1956, as a public
limited company vide Certificate of Incorporation dated 1™
April, 2000, Issued by the Registrar of Companies, Delhi &
Haryana, New Delhi. The Company was issued Certificate for
Commencement of Business dated 26™ May, 2000 by the
Reglstrar of Companies, Delhi & Haryana, New Delhi.

b. Presently, Registered office of the Transferor Company No. 1 is
situated at 25, Bazar Lane, Bengali Market, Connaught Place,
New Delhi-110 001.

c. The present authorized share capital of the Transferor Company
No. 1 is 250,00,000 divided into 5,00,000 Equity Shares of 10
each. Present Issued, subscribed and paid-up share capital of
the Company is ¥48,86,500 divided into 4,88,650 Equity
Shares of ¥10 each.

d. The Transferor Company No. 1 is a closely held uniisted
company.




6.2

e. Presently, the Transferor Company No. 1 is engaged in

consultancy services and other related activities. The Company
has deployed its idle funds in securities investrments.

The Transferor Company No. 2-Castle Rock Advisors Pvt Ltd:

Castle Rock Advisors Pvt Ltd [Corporate Identification No.
(CIN}: U 70109 DL 2007 PTC 162148; Income Tax Permanent
Account No. {(PAN): AAD CC 0982 B] (hereinafter referred to as
“the Transferor Company No. 2/the Company”) was
incorporated under the provisions of the Companies Act, 1956,
as a private limited company vide Certificate of Incarporation
dated 17" April, 2007, issued by the Registrar of Companies,
Delhi & Haryana, New Delhi.

Presently, registered office of the Transferor Company No. 2is
sltuated at 505, 506 and 507, 5 Floor, Rattan Jyoti Building,
Rajendra Place, New Delhi-110 008,

The present authorized share capital of the Transferor
Company No. 2 is %8,00,000 divided into 80,000 Equity Shares
of 10 each. Present issued, subscribed and paid-up share
capital of the Company is ¥7,77,000 divided into 77,700 Equity
Shares of 210 each.

The Transferor Company No. 2 is a closely held unlisted
company.

Presently, the Transferor Company No. 2 is engaged in
consultancy services, commission agency buslness and other
related activities. The Company has deployed its idle funds in
securities investments,

The Transferor Company No. 3-K2 Infosolutions Pvt Ltd:

K2 Infosolutions Pvt Ltd [Corparate Identification No. (CIN):
U 72900 DL 2011 PTC 226907; Income Tax Permanent Account
No. {PAN): AAE CK 5245 L] (hereinafter referred to as “the
Transferor Company No. 3/the Company”) was incorporated
under the provisions of the Companles Act, 1956, as a private
limited company vide Certificate of Incorporation dated 1%
November, 2011, Issued by the Registrar of Companies, Delhi
& Maryana, New Delhi.

Presently, registered office of the Transferor Company No. 315
situated at House No. 14, Block-L, Sector-2, DSIDC, Bawana
New Delhi-110 035,




6.4

.

The present authorized share capital of the Transferor
Company No. 3 is ¥8,50,000 divided into 85,000 Equity Shares
of ¥10 each. Present issued, subscribed and pald-up share
capital of the Company is ¥8,00,500 divided into 80,050 Equity
Shaves of 10 each.

The Transferor Company No. 3 is a closely held unlisted
company.

Presently, the Transferor Company No. 3 1is engaged in
consultancy services, commission agency business and other
related activities. The Company has deployed its idle funds in
securities investments.

‘The Transferee Company-Fortune Industrial Resources Ltd:

Fortune Industrial Resources Ltd [Corporate Identification
No. (CIN}: L 51503 DL 1986 PLC 024323, Income Tax
Parmanent Account No. (PAN): AAA CF 1853 B] (hereinafter
referred to as “the Transferee Company/the Company”) was
incorporated under the provisions of the Companies Act, 1956,
as a public limited company vide Certlficate of Incorporation
dated 28" May, 1986, issued by the Registrar of Companies,
Delhi & Haryana, New Delhi. The Company was issued
Certificate for Commencement of Business dated 11% June,
1986, by the Registrar of Companies, Delhi & Haryana, New
Dethi.

Presently, registered office of the Transferee Company s
situated at 25, Bazar Lane, Bengali Market, New Delhi- 110
01,

The present authorized share capital of the Transferee
Company is €3,00,00,000 divided Into 29,00,000 Equity Shares
of ¥10 each aggregating 1o %2,90,00,000; and 1,00,000
preference Shares of ¥1D each aggregating to 210,00,000.
present issued, subscrived and paid-up share capitat of the
Transferee Company Is €1,10,00,000 divided into 10,00,000
Equity Shares of ¥10 each aggregating to ¥1,00,00,000; and
1,00,000 Preference Shares of L0 geach aggregating to
#10,00,000, The Preference Shares issued by the Transferee
Company are non-canvertible and compulsorily redeemable.

The Transferee Company is a listed company and the equity
shares of the Transferee Company is listed on the Metropolitan
Stock Exchange of India Ltd (MSEL).




7.

7.1

7.2

7.3

7.4

e. Presently, the Transferee Company is engaged in investment in
chares and other securities, providing loans and advances and
other related activities. The Company is duly registered with
vhe Reserve Bank of India (RBI) as a non-deposit accepting
Non-Banking Finance Company (NBFC}.

Valuation approach and methodologies:

The primary objective of the present exercise is to find out the
number of shares to be issued by the Transferee Company to the
shareholders of the Transferor Companies in consideration of the
proposed amalgamation of the Transferor Companies with the
Transferee Company.

The Equity Shares of the Transferor and the Transferee Companies
are required to be valued to recommend a Share Swap for the
proposed arnalgamation.

There are a number of technlgues/methods for Valuation of Shares.
According to a High Court statement: “The valuation of shares is a
technical matter, which requires considerable skill and expertise,
There are bound to be differences of opinion as to the correct value of
the shares of the Company. Simply because it is possible to value
the shares in a manner different from the one adopted in a8 given
case, it cannot be said that the valuation agreed upon has been
unfair.”

In the valuation of the shareholders’ equity of a subject company,
mainty three different approaches may be empioyed to determine its
fair market value () the Income Approach, (ii) the Asset Approach
and (ii) the Market Approach. While each of these approaches is
initially considered in the valuation, the nature and the characteristics
of the subject company will determine which approach, or
approaches, isfare most sultable in a particular case.

A. Income Approach
(i) Discounted Cash Flow Method (DCF)

One methodelogy i1 the Income Approach is the discounted cash
flow method, which focuses on the expected cash flow of the
subject company. In applying this approach, the cash flow
available for distribution Is calculated for a finite period of years.
Cash flow available for distribution is defined, for purposes of this
analysis, as the amount of cash that could be distribute as a
dividend without impairing the future profitability or operations of
the subject company.

The cash flow available for distribution and the terminal vajue




(the value, if the subject company at the end of the estimation
perlod) are discounted to present value to derive an indication of
value of the business enterprise.

Interest bearing debt, if any, is subtracted from the business
enterprise value to arrive at an Indication of the value of
stockholders” equity.

(ii} Profit Earning Capacity Method (PECY)

PECY method focuses on the future earning capability of the
business enterprise, based on the past income generated by the
Company. The PECV Method requires the determination of
parameters like, future maintainable profit, appropriate income
tax rate, expected rate of returns etc. the value is determined by
capitalizing the future malntainable profits.

B. Asset Approach
(i} Book Value/ Net Asset Value

This is a value based upon the accounts books of the business.
In simple term, Assets minus Liabilities equals the owner’s
equity, which is the “Book Value” of the business.

(ii) Replacement Value

This is mainly used with asset heavy business such as hotels,
motels, natural resources. The asset valuation methodology
essentially estimates the cost of replacing the tangible assets of
the businesses. The reptacement cost takes into account the
market value of varlous assets or the expenditure required to
create the infrastructure similar to that of a company being
valued.

C. Market Approach

{i) Value based on market quotes as available from
recognized stock exchange

In case of valuation of shares of a company which is listed and
traded on the stock exchanges, the market price of such shares is
also conscidered to arrive at the fair value of the shares,
Generally, an average market price of the listed shares for a
reasonably past period is taken.

As per SEBI circular nos. CFD/DIL3/CIR/2017/21 and
CFD/DIL3/CIR/2017/26 dated March 10, 2017 and March 23,




2017, respectively, the issuance of shares under schemes in case
of allotment of shares by listed companies only to a select group
of shareholders or shareholders of unlisted companies pursuant
to such schemes shall follow the pricing provisions of the ICDR
Regulations and the relevant date for the purpose of computing
pricing shall be the date of the Board meeting in which the
scheme is approved.

Equity shares of Fortune Industrlal Resources Limited are listed
on the Metropolitan Stock Exchange of India Limited (MSEIR}.
However, Equity share of Fortune Industrial Resources Limited
are in-frequently traded in terms of Regulation 71A of the SEBI
(ICDR} Regulations, 2009.

As per Requlation 76A of the SEBL (ICDR) Regulations, 2009,
where the shares are not frequently traded, the price determined
by the Issuer shall take into account valuation parameters
including book value, comparable trading multiples, and such
other parameters as are custormmary for valuation of shares of
such companies.

We have been informed that the meeting of Board of Directors of
Fortune Industrial Resources Limited for approval of draft Scheme
of Arrangement is scheduled on 25" May, 2018 and accordingly,
in terms of the CFD/DIL3/CIR/2017/26 dated March 23, 2017 the
relevant date for determination of market price shall be 25™ May,
2018,

Since there is no trading of equity shares of Fortune Industrial
Resources Limited at MSE] in the past more than 12 months and
accordingly the shares are in-frequently trade; determination of
value of share at market price is not appficable.

{ii) Price Earning Multiple Valua/ Comparable Companies
Multiple Method

The basic of this approach is to find the earning capacity of the
business and to capltalize it on the basis of appropriate rate
considering the business fundamentals, In this method
appropriate multiple can be used with the normalized earnings to
arrive at fair estimation of buslhess value (market price per
share; MPS).

The multiple is usually taken based at PE Muitiple (MPS/EPS} of
the Industry, on the rate of return expected by the equity
shareholder of the Company.




7.5

7.6

7.7

7.8

The Companies under the present valuation exercise do not have
consistency in their business volume and profitability. Hence, in our
opinion, valuation through DCF or PECV methods under Income
Approach is not a reliable valuation method in the present case.

All the Transferor Companies are closely held un-listed companies.
Though the Transferee Company is a public listed company [listed on
Metropolitan Stock Exchange (MSE)], however, there is ne trading in
its shares In more than last one year. Hence no market quotation is
available for the shares of either the Transferor Companies, or the
Transferee Company. Further, due to unavallability of projected
profitability, price earning multiple value of shares of these
Companies cannot be determined.

Accordingly, Fair Valuation of shares of the Transferor Companies and
the Transferee Company has been determined on the basis of Net
Asset Value of shares for the purpose of working out share exchange
ratio for the proposed merger. Net Asset Value of Shares has been
calculated on the basis of the latest Financial Statements for the
period ended 31% December, 2017,

As mentioned above, all the Transferor Companies are closely held
un-listed companies. The Transferee Company is a public listed
company and an RBI registered NBFC. To give adequate weightage to
the aforesaid listing and NBFC status of the Transferee Company and
to protect rights of the public sharehalders of the Transferee
Company, a premlum of 300% has been added to the Net Asset
Value of shares of the Transferee Company to arrive at the fair value
of shares and share swap for the proposed amalgamation.

Share Swap ratio

On the basis of valuation exercise and after rounding off, we recommend the
following Share Swap Ratio for the proposed amalgamation:

Valuatio | Fortune Industrial | Indus Netlink | Castle Rock | K2 Infogolutions
n Resources Ltd. Lrd Advisors Pvt Ltd | Pvt Ltd
Approac | Value Weight | Value Weig | Value Weig | Value Welg
h Per Per ht Par ht Per hit
Share Share Shara Share {I)
{T) (B {t)
Assat
Approac
h
MAY  Per 108.35 40006* 6831 LO0 % £55.97 | 100% &57.64 | 100%
Share
Incomea N.A. MNLA. M. A NLA, M.A. M.A. M.A. M.A.
Approac
h




Market M.A. MN.A, N.A, : N.A. MN.A. N.A. N.A. N.A.
Approac
h

Relative 43340 100% 88.31 | 100% &55.97 | 100% 657.64 | 100%
Valus
Par
Share

Exchang 100 15 150 150
e Ratio
{Rounde
d OFF)

* hs sxplained In Fara 7 B above, a premivm of 300% has been added to the Net Asset Value of shares of
the Transferes Company bo ammive at the fair value of shares and share swop for the propossd
amalgamatian.

Share Exchange Ratio for the proposed amalgamation:

1. 15 (fifteen) Equity Share of Rs. 10.00 each of the Transferee Company -
Fortune Industrial Resources Limited to, all the Equity Shareholders of the
Transferor Co. No. 1 - Indus Netlink Limited for every 100 {one hundred)
Equity Shares of Rs. 10.00 gach held in Indus Netlink Limited,;

2. 150 {one hundred and fifty} Equity Share of Rs. 10.00 each of the
Transferee Company - Fortune Industrial Resources Limited to, all the
Equity Shareholders of the Transferor Co. Mo, 2 - Castle Rock Advisors
Private Limited for every 100 {one hundred) Equlty Shares of Rs. 10.00
each held in Castle Rock Advisors Private Limlted; and,

3. 150 {one hundred and fifty) Equity Share of Rs. 10.00 each of the
Transferee Company - Fortune Industrial Resources Limited to, all the
Equity Shareholders of the Transferor Co. No. 3 - K2 Infosolutlons Private
Limited for every 100 (one hundred) Egulty Shares of Rs. 10.00 each held
in K2 Infosolutions Private Limited.

Detailed calculation sheet for the aforesaid valuation is enclosed herewlth,

For Khandelia & Sharma

CA Arun Khandelia

Date: 25" May, 2018 Partner
Place: New Delhi Membership No: 089125
Encl: a.a.

10



Fortune strial 5 Limi

Calculation of Net Aszet Value
{As on 31st December, 2017)

| Particulars Amount (Rs.}

Bguity Share Capital

Equity shares of Rs. 10 each [A] 1,00,00,000
Free Reserves & Surplus

Securities Premium Account 8.90,00.000
Profit & Loss Account 93 51,675
Total Free Reserves & Surplus [B) 0.83,51,675
Total Eguity Value [A+B) 10,83 ,51,675
Number of Equity Shares {Face Value Rs. 10 each) 10,00.000

NAYV per Equity Share (Rs.)
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Indus Netlink Limitad

Calcalation of Net Agset Value

{As on 31st December, 2017)

Particulars Amount (Rs.}
Equity Share Capital

Equity shares of Rs. 10 each [A] 48,886,500
Free Bescrves & Surplus

Securities Preminm Account 2,86,30,500
Profit & Loss Account -1,36,209.50
Total Fres Reserves & Surplus [B] 2,54.%4.2%H). 50}
Total Bauity Vatue [A+B] 3,33,80,790.530
Number of Equity Shares (Face Value Rs. 10 each) 4.88,650
MNAY per Equity Share (Rs.) 68.31
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Castle Rock Advisors Private Limited

Calculation of Net Assct Value
(As on 315t December, 2017}

| Farticulars Amount (Rs.) |

Bquity Share Capital

Equity shares of Rs. 10 each [A] 1.77.000
Free Reserves & Surplus

Securities Premium Account 5,00,98,000
Profit & Losgs Account 93,866
Total Free Reserves & Surplus [E] 5.01.91.866
Total Equity Value [A+H] 5,09,68,860
Number of Equity Shares (Face Value Rs. 10 cach) 77,700
NAY per Equity Share (Rs.) 655.97
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K2 Infosolations Private Limited

Calculation of Net Asset Value
(As on 315t December, 2017)

| Particulars Amount (Rs.}

BEqguity Share Capital

Equity shares of Rs. 10 each [A] B.00, 500
Free Reserves & Sorphis

Securities Premium Account 5.18,37.000
Profit & Loss Account 3,280
Total Free Reserves & Surplus [B) 5.15.43,.580
Total Equity Value [A+B] 5,26,44,080
Mumber of Equity Shares (Face Value Rs. 10 each) B0,050
NAY per Equity Share (Ks.) 657.64
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FORTUNE INDUSTRIAL RESOURCES LIMITED

kegd. Office;- 25, Bazar Lane, Bengali pharket, Hew Telhi-110001 ; CIN: LS1S030L 1986PLODZ4329; Tel. Ho.: 011-
43535000; Fas: 011-43585015; E-mail; baiai_kk@yahoo.co.in, ficl.nbie@gmatl.com; Website: wewr firl co.in

REPORT OF AUDIT COMMITTEE OF FORTUNE INDUSTRIAL RESOURCES
LIMITED RECOMMENDING THE DRAFT SCHEME OF AMALGAMATION OF INDUS
NETLINK LIMITED, CASTLE ROCK ADVISORS PVT LTD, K2 INFOSOLUTIONS FYVT
LTD WITH FORTUNE INDUSTRIAL RESOURCES LTD.

This Report of the Audit Committeeis issued in terms of SEBi Circular  No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended. The requirements of the said SEBI
circulars, inter alia, make it mandatery for the Audit Committee of the listed company to
recommend the draft Scheme of Arrangement.

A meeting of the Audit Commitiee of Fortune Industrial Resoutces Limited was held onMay 25,
2018, imer-alia, to consider and recommend the proposed Scheme of Amalgamation of Indus
Netlink Limited, Castle Rock Advisors Private Limited, K2 Infosolutions Private Limited
{*heteinafter referred to as “the Transferor Companies™} with Forfune Industrial Resources Limited
{the “Transferee Company), the Report on Valuation of Shares and Share Swap Ratie for the
aforesaid amalgamation and other connected maters.

The aforesaid Audit Committes meeting was attended by the following Committes members:
Mr. Parikaj Gupta- Chairman, Audit Committee

Mrs. Puja Sharma. lndependent Director
Mr. Sanjeev Apgrawal, Director

Lad fod —

Ms, Neha Sarpal, Company Secretary of the Company was also in present as Secrelary to the Audit
Commitiee.Mr. Pankaj Gupta, Chairman of the Audit Committee chaired the aforesaid Audit
Committee Megting,

The following documents were placed in the Audit Committee meeting:

I. Repart dated May 25, 2018 on Valuation of Shares and Share Exchange Ratio for the
proposed Amalgamation of Indus Netlink Ltd, Castle Rock Advisors Pvt Lid and K2
Infasolutions Pt Ltd with Fortune Industrial Resources Ltd, issued by M/s. Bhala& Bhala,
Charterad Accountants;

2. Report daicd May 25, 2018 for Vatuation of shares of Fortune lndustrial Resources
Limited as per Chapter VIl of SEBL (lssuc of Capital and Disclosure Requirements)
Regulations, 2009, issucd by M/s. BhaladBhala, Chartered Accountants:

Fairness Opinion dated May 25, 2018 on the valyation of shares and share swap ratio
tssued by M/s. Turnaround Corporate Advisers Private Limited {a Category — | Merchant
Banker registered with the SEBT);

(%)

4. Draft Scheme of Amalgamation of Indus Wetlink Limited, Castle Rock Advisors Private
Limited and K2 Infosotutions Private Limited with Fortune Industrial Resources Limited;

5 Siatement on Rationale/Justification for the propesed Amalgamation; and,
& Pre-scheme Shareholding Pattern of Indus Netlink Limited, Castle Rock Advisors Private

Limited and K2 Infosclutions Private Limited and Fre &Post Scheme Shareholding Pattern
of Fortune Industrial Resources Limited.



The Committee has reviewed the aforesaid documents and afier appraisal of the same, the Audit
Compnittee was satisfied with the valuation and the proposed Share Swap Ratio and finds the
suggested swap ratio (as mentioned below), ta be fair and reasonatie:

1. 15 {hifteen} Equity Share of Rs. 10.00 each of the Transferee Company - Fortune Lndustrial
Resources Limited to, all the Equity Sharehalders of the Transferor Co. No. | ~ Indus Netlink
Limited for every 100 {one hundred) Equity $hares of Rs. 10.00 each held in Indus Mellink
Limited;

2. 150 {one hundred and fifty) Equity Share of Rs. 10.00 each of the Transferee Company -
Fortune Industrial Resources Limited to, all the Equity Shareholders of the Transferor Co. No.
9 _ Castle Rock Advisors Private Limited for every 100 {one hundred) Equity Shares of Rs.
10.00 each held in Castle Rock Adyisors Private Limited; and,

3. 150 {one hundred and fifty} Equity Share of Rs, 10.00 each of the Transferse Comparty -
Fortune Industrial Resources Limited to. all the Equity Shareholders of the Transferor Ca. No.
1 — K2 Infosolutions Private Limited for every 100 (one hundred} Equity Shares of Rs. 10,00
each held in K2 Infosolutions Private Limited.

The Commitiee also confirmed its eoncurrence with the rationale for propesed Scheme of
Amalgamation of of Indus Metlink Limited, Castle Rock Advisors Private Limited and K2
Infosclutions Private Limited with Fortune Industrial Resources Limited.

The Audit Committee unanimously approvedthe Scheme of Amalgamation of Indus Netlink
Limited, Castle Rock Advisors Private Limited and K2 Infosclutions Private Limited with Forfune
Indusirial Resources Limited and recommended the same for favourable consideration by the
Board of Directars of the Company, the Stock Exchanges, SERI, Natienal Company Law Tribunal
and other competent authorities.

GEn e T
By Order 4 _ﬁé‘ﬁudﬁ@y\nmiﬁee of Fortune Industrial Resources Limited

L

Pankaj
Chairman :
{Audit Committee)

Date; 25" May, 2018
Ptace: New Delhi
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The Board of Directars,

Forfune Indostrial Resources Ly,
15, Bazar Eane, Bengali Market
New Dethi — 110001

We, the statutory auditars of M/s Fortuge Industrie! Resources Limited, (hereinafler reforred to as
“the Company™, have examined ths proposed accounting treatment specified in clause 11of the Draft
Scheme of Amalgamation of Indus Netlink Lo -, Tostle Rock Advisors Put. Lid, and K2 Infosolutions
Pvt. Ltd. with Fortune Industria} Resources 1d.in terms of the provisions of section(s) 230 & 232 of
the Companies Act, 2013 with referance to its compliance with the applicable Accounttng Standards
notifted under the Companies Act, 2013 snd Other Generally Accepted Accounting Principles.

The responsibility for the preparstion of the Draft Bcheme and its compliance with the relevant laws
and regulations, including the applicabie Accounting Standards as aforesaid, is that of the Board of
Direciors of the Companies involved, Our responsibility is only to examine and report whether the
Draft Scheme complies with the applicable Accountd g Standards and Otber Generafly Acceplod
Accounting Principles. Nothing contained in this Certificate, nor anything said or dose in the course
of, or in connection with the setvices that are aubject 1o this Certificate, will extend any duty of care
that we may have in our capacity of the statutory auditors of any fmancial statements of the Campany.
We oarried out our examination in sccordance with the (uidance Note on Audit Reportz and
Certificates for Special Purposes, issued by the institute of Chartered Aocountents of India.

Based on our examination and according to the information and explanations giver: to us, we confirm
that the accounting treatment contained in the aforesaid scheme is in compliance with SEBI (Listing
Obligations and Disclosure Requiremonts) Regulations, 2615 and circulars issued there under and all
the applicable Accounting Standards notified by the Central Government under the Companies Act,
20135.

This Certificate ia isewed 8¢ the request of the Fortune Industrial Resources Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosyre Requirerents)
Regulations, 2015 for onward snbmission to the Metropolitan Stock Exchange of ndia Limited, This
Centificate should not be sed for any other pumpose without our pricr written consent.

For Bhailn&Bhala
Chartered Accountants
FRN.: 121008N
i
s
Ashish Bhnla
Date: 25™ May, 2018 {Partoer)
Place: New Delhl Membership No.: 508963

47475, Agarwal Milennium Tower-2, Netaji Subash Prece, Piampura, Ol
Contati s 91 +91-11-47665333, Fax : +91-11-47D92605, Wisbalte : warw Cabhals com



. AVRG & ASSOCIATES
CHARTERED ACCOUNTANTS

Certificate No. 17/ AVRG / 2015-19

To,

The Board of Directors

Indws Netlink Lid

25, Bazar Lane, Bengali Market

Connaught Place
New Dethi — [ 16 01

we.hmmdeMuﬂmmmmmmmwummmm
mamhudmepmpusedmnmmﬁngmunantspociﬂodinchuu Il of the Draft Scheme of
Apmlpmndan of Indus Netlink Ltd,, Castle Roc Advisors Pvt. Lid, and X2 Infosolutions Pvt. Ltd.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws
and regulations, including the epplicabls Accounting Standards as aforesaid, is that of the Board of
Directors of the Companies lnvolved. Qur responsibility is only to examine and report whether the
Draft Scheme complies with the applicable Accounting Standards and Other Generally Accepted
Accounting Principles, Nothing contained Lo this Certificate, nor anything said or done in the course
of, or in connection with the services that ars subject to this Certificats, will extorxd any Juty of care
that we may have in our capasity of the statutory suditors of any financial statements of the Company.
Wr.-:nrriudmuuurmhadonmamdmwimmaﬁuidmﬂmmﬁudhhpommﬂ
Certificatas for Special Purposes, issued by the Institute of Chartered Accovntants of India.

Bmdnnnrmmnimﬁunmdmdjngmﬂwinfonnaﬁunundexplmﬁmgimtous,wmﬂrm
thet the accounting treatment contained in the aforesaid scheme is in compltance with SEB] (Listing
Obligations and Diselosure Requirements) Regulations, 2015 and circolars issued there under and al]
thenpp[hahluﬁomunﬁng&mﬂnrdsnnﬁﬂﬁdbyﬂﬂﬂmﬁalﬁnmmm under the Companies Act,
2013,

This Certifieate is issued at the request of the Tndms Neblink Ltd pueswant to the requirements of
cireulars issued under SER] (Listing Obligations and Disclosure Requirements) Regulations, 2015 for
onward submission to the Metropolitan Stock Exchange of India Limited. This Centificate should not
be used for any other purpose without our prior written consent,

Date: 25™ May, 2018
Place: New Delhi

701702, RG. Trade Tower, Netall Swhkash Place, Fitam Para, New Deitk110 034,
Tol. - +91-11-41053317-19, Fax - +91-11-49070802 Ext.-222« Mob: +91 2500280018
E-mall : anf.yarma@apaz.in - Wobsitp * WWw, 3.



CHARTERED ACCOUNTANTS

AVRG & ASSOCIATES

Certificate No, 18/ AVRG / 2815-19

To,

The Board of Directors

Castle Rock Advisors Pt Lad
505, 506 and 507

Sth Floor, Rattan Jyoti Buiking
Rajendra Place

New Delhi-1 19 008

Wa,thaMmdihmofM:RmkﬁdﬂmPﬂlﬂ,&mhﬂthn“ﬂn
Compeny™), have sxamined the praposed] accounting treatment specified In clause 11of the Draft
Scheme of Amalgamation of Indus Netlink L1d,, Castle Rack Advisors Pvt. Ltd, and K2 Infosolutions
Pvt. Ltd, with Fortane Industrial Resources Lid.in terms of the provistons of section{s) 230 & 232 of
the Compenies Act, 2013 with refecencs to its compliance with the applicable Accounting Standands
notified under the Companies Act, 2013 and Other Gemorally Accepted Accounting Principles. :

The responsibility for the preparetion of the Draft Scheme and its compliance with the relevant laws
and regulntions, including the applicable Acconting Standands as afocesaid, is that of the Board of
Directors of the Companiss i:m!ud.%mpmuibilityismlytumimuﬂmpm whether the
Draft Scheme compiiss with the applicable Accounting Standards and Other Getierally Accepted
Accounting Principles. Nothing contained in this Centificate, nor anything said or done in the course
uf,urincmmctionwiﬁﬂmmicuﬂmmsubjwtmﬂﬁs&rﬂﬁcm, will extend any duty of care
that we may have in our capacity of the statutory suditors of any financial stutements of the Company.
We carried out our examination in accordance with the Guidance Note on Audit Reports and
Certificates for Special Purposes, issued by the Institite of Chartered Accountants of India,

Based on our examinasion and according to the information and explanations given to vs, we confirm
that the accounting trestment contained §n th:nfo:mids:htsmmmplimmwiﬂt SEBI (Listing
Obligations and Dizclesure Requirements) Regulations, 2015 end circulars issued there under and all
the applicable Accounting Standards notified by the Centra! Government under the Compenies Act,
2013, '

This Cartificate is kmdﬂﬂwmqumtnfthecmkmummlmmmmmdw.
requitements of circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for onward submission o the Metropolitan Stock Exchange of India Limited. This
Cﬁﬁmﬂwﬂmhuﬁfwwmuwmwﬁmtwrpﬁmnﬁmmm

Date: 25" May, 2018
Place: New Defhi

11702, ALA. Trade Yowes, Nofafi Subhash Place, Pltam Para, Mew Dalhi-119 034,
Tl : +81-11-41053317-18,+ Fax : +51-11-49470902 Ext -222« Mob: +5 $59%20 14
E-maE ; ssll.varmaapac.in=Wegsits : wWNW.apac.in



" AVRG & ASSOCIATES

CHARTERED ACCOUNTANTS

Certificate No. 19/ AVRG / 2018-19

To,

The Board of Directors

X2 Infosalwtions Py Lid

House No. 14, Block-L, Sector-2
DSIDC, Bawana

New Delhi-110 039

Wmhmmwmhmauflﬂhmmﬁmmlﬂ,ﬂmﬁnaﬂumﬂMH%Cmum
have examined the proposed accounting treatment specified in clanse 11of the Draft Scheme of
Amalgamation of Indus Netlink Ltd., Castle Rook Advisors P, Ltd. and K2 infosolutions Pvt, Lid.
with Fortane Industrial Resources Ltd.in terms of the provisions of section(s) 230 & 232 of the
Companies Act, 2013 with refarence to its compliance with the applicable Accounting Standarnds
notified under the Companies Act, 2013 and Other Generally Accepted Accounting Princlples.

The responsibitity for the preparation of the Deaft Scheme and its compliance with the relsvant laws
and regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of
Diroctors of the Companies involved. Our responsibility is oaly to examine and report whether the
Draft Scheme complies with the applicable Accounting Standards and Other Geaerally Accepted
Accounting Principles, Nothing contained in this Certiffcate, nor anything said or done in the course
oﬂwhmnwﬁmﬁﬁﬁtmiﬂmthnmsuhjaﬁmﬁhcwﬁcm will extend any duty of care
ﬂmwmayhnwhnmcapmh}eofmushmmwdimofmﬁlmcidmmnfﬂw ;
We carried out our examination in accordsnce with the Guidance Note on Audic Reporis and
CmﬁﬁcntufurSpeciaIPm'pms,ismedbythé Institute of Chartered Accountants of India.

Based on our examination and acoording to the information and explanations given to us, we confirm
that the acconnting treatment contained in the aforesaid scheme is in compliance with SEBI {Listing
Qbligations and Disclosure Requirements) Regulations, 2015 and circulars issued there under and all
the applicable Accounting Standards notified by the Central Government under the Companies Act,
2013,

Drate: 25™ May, 2018
Pinces New Delhij Membership No. (93374

711702, R.G. Trade Tava Netail Subhush Place, Fitan Pura, New DaMi-110 034,
Tol. ; +81-11-4105331718, » Fux - +31-11-48070802 Ext.-222+ Mob: +91 95030014
i E-miil : anil.vammaEnpan, n-Wehsity - www.agac.n



