REFOHT OF THE COMMITTEE OF INDEPENDENT DIRECTORS OF FORTUNE
INDUSTRIAL RESOURCES LIMITED RECOMMENDING THE DRAFT SCHEME OF
AMALGAMATION OF SILVERLEAF CAPITAL SERVICES PVT LTD WITH SHARE
INDIA SECURITIES LTD AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS

Fresent:
1 Mamie Designation
i [N o
| Mr Sachin Independent Director
g | 1 the Chair
2 Ms Vickky Kuoman Independent Dircctor

Ma. Bhani, Company Secretary and Mr. Pankaj Kumar Gupta, Chief Financial Ofliver of Fortune
Industrial Resources Limited was also present & the meeting along with.

1.  Background of the proposed Scheme of Arrangement:

A meeting of the Committee of  Independent  Directors (“TD Committes”) of Fortune
Industrial Resources Limited (the “Company™} was held on 25" June, 2024 inter-alia, fo
consider and, if thought fir, recommend 1o the Board of Directors, the proposed Scheme of
Amalgamation of Mouldersft {India) Pt Lid. Mak=ad Infracon Pyt Lid, Sapirishi Finance
Pyt Lid and Trimmeni Petrochemicals and Allied. Services Pvi Lid with Fortune Industrial
Resources Lid and their respective Sharcholders and Creditors.

The scheme of Amalgamation is framed in terms of the provisions. of sections 230 & 232 of
the Compenies Act, 2003, read with the Companies’ (Compromises, Amrangemients and
Amalgamations) Rules, 20106, together with sections 2(1B)and 2{19AA) of the Income Tax
Act, 1961, the Master Circular No. SEBVHO/CFDPOD-2/F/CIR2023/93 dated June 20,
2023, isswed by the SEBI (“the SEBI Scheme Circular™), issued by the SERT (“the SEBI
Scheme Cireular™), as amended, and other applicable provisions, if any:

The Scheme of Arrangement provides for:

i Amalgamation of Moulderaft (India) Pvé Lid, Maksad Infracon Pyt Ltd, Saptrishi
Finance Pvit Lid and Trimurti Petrochemicals and Allied Services vt Ltd with
Fortune [ndustrial Resources Lid o going-goncermn basis;

il Various other matters incidental. conseguential or otherwise integrally connected with
the aforesaid Amalgamation,

In teems of Mara (ANINI) of Part | of SEBI Master Circular no. SEBFHO/CFIVPOD-
PO 202 305 dated June 20, 2023 (the SEB] Circular'™), a report from the 1D Committes
5 reqquired recommending the draft Scheme, taking into considerntion, infer alin; that the
Scheme is not detrimental 1o the Shareholders of The lisied entity, This Report of the 1D
Committes is made in order to comply with the reqeiremenis of the SEBI Scheme Circular.

2. The following documents were placed before the [0 Commitiee:
i.  Drafi Scheme of Amalgamation, duly initialed by the Company Secretary of the

Company for the purpose of identi ffeation.
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3,

i

iv.

vi.

The Report on Valuation of Shares & Share Exchange Ratio dated 25% June, 2024
issued by Ms Mallika Goel, the Registered Valuer in respect of Securitics or Financial
Assets, registered with the Insolvency and Bankrupicy Board of India (IBBI) vide
Registration Mo, IBBIRY/11/2022/14784, 1o the Company, stipulating, imer alia, the
methodology adopled, the valuation arrived a1 and Share Exchange Ratio recommended
for the proposed amal gamation {"Valuation Report™).

Faimess Opinion Report dated 259 June, 2024 on the Report on Valeation of Shares &
Share Exchange Ratio issued by Jawa Capital Services Private Limited, a SEBI
Registered Category | Merchant Banker 1o the Company. providing s opinion on the
fairness of the Share Exchange Ratio recommended in the Valuation Repert (“Frimess
Ciprimion).

Draft Certificate, in the preseribed format, by the respective Statutory Auditors of the
Companies under the Scheme pursuant to Para “A" °5' of Part-1 of the SEBI Scheme
Circular 10 the effect that the accounting treatment contained in the Scheme is in
compliance with all the Accounting Standards specified by the Central Government
under section 133 of the Companies Act, 2003, read with the rules framed thereunder
and other Generally Accepted Accounting Principles.

Pre-Scheme Shareholding Pattern ol the Transferor Company; pre and post Scheme
shareholding Pattern of the Transferee Company,

Avdited  Financigl Statements of the Transferor Companies and the Transferce
Company lor the financial vears ended 31* March, 2024, 31* March 2023 and 31¥
Mirch 2022,

The Salient features of the Scheme:

The Scheme of Amalgamation. inter-alia, provides the following:

All assets and liabilities including Income Tax and all other statutory liabilities, if auy,
ef the Transferor Companies will be ransferred 1o and vest in the Transferee Company.

All the employees of the Transferor Companies in service on the Effective Date, shafl
become employees of the Transferce Company on such date without any break or
interruption in their service and upon terms and conditions not less favorable than those
applicable o them in the concemed Transferor Company on the Effective Date,

Appointed Date for the Scheme will be st April, 2024, or such other date as may be
mutually decided by the Board of Directors of the Transferor Companies and the
Transferee Company with the approval of the Hon'ble National Company  Law
Tribunal, or such other date as the Hon'ble National Company Law Tribunal, or any
other compelenl authority may approve.

The Share Exchange Ratio for Amalgamation will be as follows:

b The Transferee Company will issue 112 (one hundred and twelve) Equily Shares
of T10 each, credited as fully paid-up, to the Equity Shareholders of the Transferor
Company Mo. 1 for every 1000 (one thousand) Equity Shares of 210 each held in
the Transferor Company No. |-Mouldcraft {India) Pyt Lid.

il The Transferee Company will issue 118 (one hundred and thirty-eight) Equity
Shares of 210 each, credited as fully paid-up, to the Equity Sharcholders of the
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Transteror Company No. 2 for every 1000 (one thousand) Equity Shares of 210
each held in the Transferor Company Mo. 2-Maksad Infracon Pvi Lid,

il The Transferee Company will issse 15 {fifteen) Equity Shares of #10 each,
credited as fully paid-up, to the Equity Sharcholders of the Transferor Company
Mo. 3 for every 10 (one thousand) Equity Shares of 210 each held in the
I'ransferar Company Mo, 3-Saptrishi Finance Pyt Lid.

v.  The Transferee Company will issue 75 (seventy-five) Equity Shares of 210 each,
credited as fully paid-up, 1o the Equity Shurcholders of the Transferor Company
No. 4 for every 1000 (one thousand) Equity Shares of 210 cach held in the
Transferor Company No. 4-Trimurti Petrochemicals and Allied Services Pyt Lid.

¢. [Fractional entittements, i any, shall be aggregated and held by a trust, nominated by the
Board of Directors of the Transferee Company, in that behaif, who shall sell such shares
in the market at such price, within 4 period of 90 days from the date of allotmen of
shares. as per the Scheme. The Transferce Company shall submit 1o the Designated
Stock Exchange o report from its Audit Commitiee and the Independent Directors
certilying that the Transferce Company has compenssited the eligible sharsholders-
against their respective fractional entitletnent, within a perlod of seven duys of
compensating the sharehalders,

f. Metropolitan Stock Exchange will act as the Designated Stock Exchange for the
purposes of the Scheme.

B Appointed Date for the Scheme will be Ist April, 2024, st April, 2024, or such other
date as may be mutually decided by the Board of Directors of the Transferor Companies
and the Transferee Company with the approval of the Honble National Company Law
Tribunal, or such other date as the Hon'ble National Company Law Tribunal, or any
vther competent authority may approve.

h. The Scheme shall be effective subject 1o the following:;

a. Approval of the Scheme by the Metropolitan Stock Exchange of India Limited
("Stack Exchange™) and the Securities and Exchange Board of India ("SEBI™),
purstiant to SEBI {Listing Obligations and Disclosure Requirements) Regulations,
2015 {as amended} and the SEBI Scheme Circular

b. Approval of the Scheme by the requisite ‘mujoritics of Sharcholders andior
Creditors of each of the Scheme entities as may be directed by the Hon'ble NCLT.

€. Approval of the Scheme by the public shareholders through e-viing in terms of
Para "A" “10(b)" of Part-1 of the SEB1 Scheme Circular.

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

e. Filing of the certified copies of the NCLT Order(s) santioning the Scheme fo the
respective jurisdictional Reglstrar of Companies by the Scheme entities.

For Forlune Industiiai Resources Limi*
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i The Equity Shares of the Company are listed on Metropolitan Stock Exchange of India
Limited. . The Company  will be filing the Scheme along  with necessary
information/documents with the Stock Lxchange for its approval under Regulation 37 of
the SEBL(Listing Obligations and Disclosure Requirements) Regulations, 2015,

A The Report of Independent Director Commines is made in order to camply with the
requirements of the SEBI Scheme Circular, after considering the following:

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

i, The Report on Valgation of Shares & Share Exchange Ratio dated 25% June, 2024
issued by Ms Mallika Gioel, the Registered Valuer in respect of Securities or
Financial Assetz, registered with the Inselvency wnd Bankruptey Board of India
(BBI) vide Registration Mo, 1BBIRV/ 2022714784, to the Company,
stipulating, inter nlia, the methodology adoped. the valuation arfived at and Share
Exchange Ratio recommended for the proposed  amalgamation ("Valuation

Repor"),

iii.  Fairness Opinion Report dated 25" June, 2024 on the Report on Valuation af
Shares & Share Exchange Ratio issued by Jawa Capital Services Private Limited. a
SEBI Registersd Category | Merchant Banker 10 the Company, providing s
opinion on the fairness of the Share Exchange Ratio recommended in the
Valustion Report (" Fairness Opinion ™).

iv..  Deaft Certificate, in the prescribed format, by the respective Statwtory Auditors of
the Companies under the Scheme pursuant to Para ‘A’ *5" of Part-1 of the SEBI
Scheme Circular to the effect thar the gocounting treatment contained in the
Schemie is in compliance with all the Accounting Standards specified by the
Central Government under section 133 of the Companies Act, 2013, read with the
rules framed thereunder and other Generally Accepted Accounting Pringiples,

v.  Pre-Scheme Shareholding Patters of the Transferor Company: pre and post
Seheme Shareholding Pattern of the Transferee Company.

vi.  Audited Financial Statements of the Transferor Companies and the Transferee
Company for the financizl vears ended 3 1% March, 2024, 317 March 2023 and 31*
March H)32

3. Detailed Rationale of the Scheme:

The circomstances which justifv and/or necessitate the proposed Scheme of Amalgamation of
Mouldcraft (India) Pvi Lad, Maksad Infracon Pyt Lid, Saptrishi Finance Pyt Ltd and Trimurt
Petrochemicals and Allicd Services Put Lid with Fortune Industrial Resources Lid; and benefits
of the proposed amalgamation as perceived by the Board of Directors of these Comparies, to
the Shareholders and ofher stokeholbders are, inter alia, as fhilows:

b The proposed amalgamation of the Transferor Companies with the Transferee
Lompany would result in consolidation and pooling of their resources into a single
entity.

i The Transferor Company No, | was neorporated tocarry on business relating 1o
plastics. rebber and resins, etc. The Company has deployed its funds in Bank Fixed
Deposits and providing advances, ste, The Transferor Compuny Mo, 2 was
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incorporated 1o carry on real estate business. The Company has deployed is funds in
Bank Fixed Deposits, securities mvestments and  providing advances, ele. The
Transferor Company No. 3 was incorporated 1o carry on securities investment and
lending business. The Company has made investments in various Group Companies”
shares, I is a Core [nvestmeni Company (CIC) in terms of the BBl Repulations. The
Transleror Company No, 4 was incorporated 10 carry on busines refating to
petroleum and chemicals, The Company has deploved its funds in Bank Fixed
Depasits, securitics investments, and providing sdvances.

The Transferee Company, on the other hand, is engaged in securities investments and
lending business. The Transferee Company s registered with the Reserve Bank of
India as 4 non-deposit tiking Non-Banking Financial Company (NBFC), It is decided
that afier the sanction of the Scheme of Amalgamation, various activitjss being carried
on in the Transferor Companies will ke stopped. Combined funds of all the Transferor
Companics will be utilised by the Transferee Company in the NBFC Business only,
The Transferce Coampany will continue to Tocus on its NBFC Business.

i, The peoposed amplgamation will substantially enhance the capital and net worth base
of the Transferce Company which will enable the Transferce Company to fusther
expand its NBFC Rusiness,

iv.  The proposed amalgamation will enable the Sharcholders of the un-listed Transferar
Companies to hold shares in the listed Transferce Company and enjoy the resuliam
benefits,

Y. A larger capital base of the Listed Transferee Company will result in betier figuidity
and will benefit its Public Sharehalders.

¥i.  The proposed Scheme of Amalgamation would resall in pooling of physical, fnancial
and human resource of these Conipanies for the most beneficial utilization of these
factors in the combiied entity. Post Scheme, the Transferoe Company will enjoy large
net worth and financial resources which are critical for any NBTFC.

vii.  The proposed Scheme of Amalgamation will result in usysl economies of a
centralized and a farge company including elimination of duplicate work, reduction in
overheads, better and more productive wiilization of financial, human and other

viii.  The amealgamation. will resull in significamt reduction in multiplicity of legal and
regulatory compliances which at present is required o be made sepirately by the
Transferor Companies and the Transferse Company.

it.  The proposed amalgamation would enhance the shareholders” value of the Trans feror
and the Transferee Companies.

X, The proposed Schome of Amalgmnation will have beneficial impact on the Transferor
and the Transferee Companies, their shareholders, emplovees and other stakiholders
and afl concerned.

The Scheme of Amalgamation i proposed for the aforesaid reasons, The Audit Commitiee
of the Transferee Company has already recommended and are of the opinion that e
proposed Scheme is in the best interest of these Companies, their Sharehalders and other

stakcholders, N
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Ihe ID Commitee reviewed and noted the following Share Exchange Ratio recommended in
the Valuation Report:

Share Exchange Ratio for Amalgamation;

i The Transferes Company will issue |12 fone hundred and twelvel Equity Shares of
210 cach, credited as tully paid-up, to the Equity Shareholders of the Transferor
Company Mo, 1 for svery 1000 (one thousand) Equity Shares of 710 each heid in the
Transferor Company No. 1-Moulderag (India) Pvi Ltd.

i The Transferee Company will jssue 138 (ome hundred and thirty-eight) Equity Shures
af $10 gach, credited as fully paid-up, 1w the Equity Shareholders of the Transferor
Company No, 2 for every 1000 {one thousand) Equity Shares of 710 each held in the
Transferor Company No. 2-Makszad Infeacon Pyt Lid.

ii.  The Transferee Company will issue 15 ( fifteen) Equity Shares of 210 each, eredited
as Tully paid-up, to the Equiry Sharehalders of the Transferor Company No, 1 for
cvery 1000 {one thousand) Equity - Shares of 210 each held in the Transferor
Company Na. F-Saptrishi Finsnece Pyl Lid.

iv.  The Transferee Company will issie 75 (seventy-five) Equily Shares of 210 ¢ach,
credited as fully paid-up, 1o the Equity Shareholders of the Transferor Company No.
4 for every 1000 (one thousand) Equity Shares of 210 each held in the Transferor
Company No. 4-Trimurti Petrochemicals and Allied Services Pyt L.

The 1D Committee aleo reviewed and confirmed the accounling treatment in the Scheme
which has Been certified by the respective Statutory Auditors of the Comparies in the
Schene.

The Fairpess Opinion confirmed thar the shire Swap Ratio as recomimended . by the
Registered Valuer, is fair and ressonable,

Scheme not detrimental the Shareholders of the Com Py

The 1D Committes discussed and deliberated upon the rationsle and expoctéd benefits of the
Scheme, In light of the same and due consideration of all the terms of the drafi Scheine of
Amalgamation, Valuation Beport/Share Exchange Ratin, Faimess Opinion, detailed
Rationale of the Scheme, impact of the Scheme on the Sharcholders and other stakélioldars
and other documents presented before the 11 Committes, it noted that the proposed Scheme
i expected o enable the Fortune Industrial Resources Lid | Transferee Company) 1o have
valuable addition to jts sharcholders, employees and other stakeholders.

The 1D Committes also noted thar the Scheme is subject 1o the majority approval of the

public shareholders of the Company. The ID Committee was of the opinion that the Scheme
is expected 10 be in the best interests of the Sharcholders of the Company.

For Fortune Industrisl Resources Limits
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[18 Recommendation of the 1D Commilies:

I Tight of tlye aforesaid, the 1D Committes recommends the Schesme of Amalgamation, inter
alia taking ingo consideration, impact of the Scheme on the Sharcholders and other
stakcholders, o the Board of Directors, the Stock Exchanges. SEBI and other applicable

regulatory authorities for its appronval.

This report of the 1D Committee is made In order Ly comply with
SEBI Scheme Circular after considering the necessary documents,

By Order of the 1D Committee of
Forfune Indusirial Resources Lig
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FORTUNE INDUSTRIAL RESOURCES LIMITED

tel Hq_n”“"‘ﬁia Offices- 15, Bazar Lane, Bengali Market, Mew Delhlcaom
3585000, Fak: an-q31585015, Lmalt firl nbdo@gmail com, Website: —
I Lsina3DLsnBeR L reeig - BOAANITR L Gy

It is hereby certified that the draft Scheme of Amalgamation of Moulderaft {India) Pyt Ltd, M aksad
Infracon Pvt Lid, Saptrishi Finance P Lad and Trimurti Petrochemicals and Allied Services Pvt Lid
with Fortune Industrial Resources Lid does not, in any way violate, overnds or limit the provisions of
cocuriiles laws or requirements of the Stock Exchange(s) and the same is in compliance with the

i

pplicable provisions of SEBI (Listing Oibligations and Disclosure Requirements}t Regulations, 2013

amd the: SEBI Master Circular no. SERIHO/CFDYPOD-2/PCIR/ 202593 dated June 20, 2023 {the
Circular), including the following:

Sr.. | Reference. R oy e
I | Regulations 17 w0 27 of | Corporte governanes requitements | Company is in Compliance with
LODR Regulations the Hegutation 17 to 27 of the
SERI(LODR) Regulation, 2015
2 | Regulation 11 of LODE Compliance with securities laws Complied
Feculations
|
Requirements of this eireular 5
! i
3 oot L cd
(ay | ParatnAN2) r;t:f'nlxﬁlnn of documents to Stock omp
changes
i) | Para (INANZ) Conditions  for  schemes  of | Complied
arrangement  invelving unlisted
Lntinics
| Comiplied
¢y | Paraf{lAK4) (a) Syhmission of Valsation Report Valuation Report Attached
[ (d) | Para (DIAXS) Audiiors certificate  regarding | Complied
compliance  with Acconnting | Auditer Certilicate Altached
Hrandards
fey | Para(DiAKD) Provision of approval of public | Mot Applicable
sharcholders through e-voling Scheme shall be approved from
thie public shareholder through 2-
voling as required under Para
AN 1OKa) of Part .1 of SEBI
Master Circalar.
[
7
For Fortune Industrial Resources Lid o
For Fortune Industrial Resgurces Lim” A
Bha Nishignt Goval
t'umpanm : ianator [N 08153024
orised Signatory Whaole Time Director
memmﬁaimquﬁ% Limited
. -

sractorfAuthorised Signetory




Certified that the transactions ¢ accounting treatment provided in the draft scheme of AN

involving (Mame of the emtities) are in compliance with all the Accounting Standards applicable 1o a
listed entily,

For Fortune Tndustrial Resources Lid

For ial Resources Limited

‘,:"I

,f; .
Umesh Hiimar Gupta M’f
C""'Fimﬂ%eds'rgnamrr Nishiant Goyal

D™: G8153024
Whaole Time Director
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FORTUNE INDUSTRIAL RESOURCES LIMITED

Regd. Offices 15, Bazar Lane, Bengali Marker, Mew Dclh‘-r_:[:u:-::a-l o
Tel. Mot an-43584000, Faw ong358s0m, Exmalk il nbde@gmail com, Wahsite: weanw firLc g
Cih: |:.15:|3DL|-;rﬁﬁFLC-uH52I,1

Te,
Metropolitan Stock Exchange of India Limited {MSE)
Huilding A, Unit 205A_ 2nd Floor,

Piramal Agastya Corporate Park. LiB.S Roud,

Kurla West, Mumbaj - A4 {170

Dear Sir,
In commection with the application, we hereby confirm thar:

L I accordance with Regulation | | of the SEBIILODR) Regulations, 201 5 the proposed scheme
ol arrangement S saniation METEer ‘reconstruction Mreduciion ol capital ete, 1o he presemted
o any Court or Tribunal does ROL I any way violale or everride or limit the provisions of the
SEBI Ay, 1992, the Securities Contracts (Regulation) Ace. 1956, ihe Depasitories Act, |99,
the Companies ALt 1956 / Companies Act, 2013, the rules, reguliations and guidelines made

2. The Company shall disclose the following points in the notice sl o shareholders while
seeking approval of the scherme:
* the pre and POS-Brrangement or amalgamation {expected) capital structipe and
shareholding Patlern,
*  the “faimess opinjon™ obtaimed front gn Independent mercham banker,
®  the “complain reportT as per Annexuge 111,
*  the obuervation letter izsucd by the stook exchanpes,

*  Information abowt unlisied companies involved in the scheme s per the format provided
i Part B of Schedyle V| of the ICDR Regulations.

fad

The Company shal) obtain sharcholders: Approval by way of special resolution passeqd through
possral I:-uJInb'e—mring and shal! provide in the scheme thar the special resolution shafj be acted
wpos cnly iF the voues cast by public shareholders in favor of the Proposal are more than the
fumber of votes easy by public sharchalders against i

4. The deait scheme along with al documents mentioned in Par KANE)2) of SER) Master
Circular o, Hl:’Hi-"H{'-l.-rCF"D'i}ILIr'{"IR-"P-"J.'EI.Et:'.-'E-I‘.il dated Dracember 22, 2020 has Been
disseminated on COmpAny s website s per Website fink given hereunder:

For Fortune industria! Resources Limite.
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DUps. /il .co, inj

3. The Company shaly subanit the Complaint Report to the exchange within 7 days of expiry of 2
days feom the date of filing the deaft scheme with the exchange and hosting of Draft Scheme
and other documents g its website,

o The tompany shall disclose he ohservation letter of the stock exchanges on jiz website within
24 hours of reciving the same.

o The documents filed by the Company with the Exchange are sames simitar! identical in-all
respect, which have been fillag by the Company with Registrar of Companjes/s EBI'Reserve
Bank of India, wherover applicable,

8 There will be ng alteration in the Share Capital of the unfisted trmnsferor company from the one
grven in the draft scheime ﬂ]'ama]gamﬂ!inru'arm:gemcn!.

9. None of e Promoters. or directors of the companies involved in the scheme is a fugitive
CCONOMIC offender.

m-mﬂ-ﬁﬁb“-r-iﬂn—_m]-]{iﬂ ofbe {BC Ny Applicable: as nune of the Company i under
IBC and undergoing liguidatioy Process,

For Forfupe Indusirig) Resources [ g,

For Fortung Muﬂalﬂemurml.hﬁmd

Bh

“ 1
Company wmﬂﬁstd Signatary

Date; 25.06-2024
Place: Mew Delhi
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FORTUNE INDUSTRIAL RESOURCES LIMITED
. Offfice: 25, Bazar Lane, Bengali Market, New Delhb-nioogt
Tel. Nu-n:liﬂsﬂnm l;:h.:l::-:q]_r,ﬂsm.!..L-rnﬂ:‘ﬁrl.ﬂbl{@ﬁ'ﬂilcmﬂ.HEbEH'E:W"-!H-WJ"
CINE L'_ﬂ'jl}ﬁﬂ'l.'lﬂ‘ﬂﬁﬂl.':ﬂ?-qi:i

Annexure VI

Briel details of the Promoter and Board of Direciors of transferee/resulting and transferor/demerged
cOmpanies

List of Promoters of Transferce Company: Fortune Industrial Resources Lid.

| Sr. No | Name SRR SRS AT
[ 1. Prabha Rani Agarwal AAMPADSTID
2. Deepti Agrawal AAMPADGSTIC
L Sanjeey Agrawal ) : ABOPA4G6TSN
4. Anant Agarwal AFSPADSS9F
5, Empire Fincap Private Limited AAACEZRR4R
| 6. | Moon Beverages Limited AAACMI635]
7. | Jasgold Offshore Services Private Limited AABCI6I8IL
5 Ciemini Buildtech PL'WH:I[: Limited AACCGOE]6B
9. | RPG Securities & Financial Serviees Limited AACCRAOTIG
1. | PNR Sy stems Private Limited AADCPI2668
11. Passion IT Solutions Private Limited AAE EP‘i‘J?ﬁE
| 12, Swastik Calltech Private Limited AAICS23230 |

List of Promoters of Transferor Com pany No. 1: Moulderalt (India) Private Limited

IISF'HB Hﬁfﬁ 'qu_ - ' Sk -:’” e .M ":rl-.' --=._-;:..:.-I;::1I;I.1'I.-. "
s 1 [

List of Promoters of Transferor Company No. 2: Maksad Infracon Private Limited

[r. No | Name _ TPaN_
[ N.A.

b

List of Promoters of Transferor Company No. 3: Saptrishi Finance Private Limited

|-§hﬁk :Hm = ':'Fﬂg\. =y L:-‘-*:'_- L=
1. Sanjeev Agrawal . ABOPA4675N
Z. Fortune Industrial Resources Lid AAACFI853B
(3. | Deepti Agrawal AAMPADSTIC
4. Prabha Agrawal AAMPADST2D
5 Anant Agrawal AFSPAOSS9F
i, Awantika Aprawal AEGPASYTIC
[ M Sumiti Agrawal ABGPA4568K
For Forlune Indusirial Resowces Limited

mﬂw



List of Fromoters of Transferor Company No. 4: Trimurti Petrochemicals and Allied Services
Private Limited

&r. Mo Nﬂg D TRANE ) Vil adibild L
1. |Sanjeev Agriwal ABOPA4675N |
L Beepti Agrawal AAMPADSTIC
3 Anant Agarwal AFSPANSSOF
4. Sanjeev Agrawal (HUF) ABOPA4GTIN
5. Rinkpi Finance and Consultants Py Lid AABCRG133K
. sE Finvest Private Limited AAFCSO998E
T Empire Fincap Private Limited AAACEZEBAR
8 RI'L: Capital Finance Limited AACCRIGOEN
| 9. Gemini Buildiech Private Limited AACCGGE] 6B
10. | Passion IT Solutions Private Limited AAECPS276C
11. RPG Securities and Financial Services Pvi Lid AACCRA9TEG |

List of Board of Directors of Transferee Company: Fortune Industrial Resources Lid,

Sr. No ’ niN PAN.
1. Vickky Kumari (8248219 DZZPK2B52K
2. Sanjeev Agrawal 0282050 ABOPA4675N
3. | Nishan Goyal 08153024 ATGPGT223E
| 4. | Sachin 19269555 COHPS9322L

List of Board of Directors of Transferor Company No. 1: Moulderaft (Indis) Private Limited

List of Board of Directors of Transferor Company No. 2: Maksad Infracon Private Limited

Sr.No | Name DIN BART ]
1. Anurag Agarwal Y3 1771 AGOPAITERF |
2. | Om Shanker Pandey 02028023 AHRPPT156L, |

Sr. Na  Name DIN . e vyl
I Mukesh Kumar Agarwal 008 0639 ABOPATOI2B
7. Om Shanker Pandey 02028023 AHRPPTIS6L, I

List of Board of Directors of Transferor Company No. 3: Saptrishi Finance Private Limited

l. Mukesh Kumar Agarwal 008 0649 ABOPATIIIE
2. Vickky Kumari 04248219 DZ7PK2852K

For Fortung fcu 1, ikt




List of Board of Directors of Transleror Company No. 4: Trimurti Petrochemicals and Allied
Services Private Limited

Sr.No | Name DIN____ R
1. Jitin Jindal 00832568 ADAFITE3T]
(2. | Harpal Singh 412118 BYXPS0656N

For Fortune Industrial Resowrces Lid
F“ an“ fl'l'ﬂ-ﬁll'lﬂl- 1r";l---ll--".-l [ ] ':.ny'lli .

]!h:u%'\‘lﬂmH

, Company Mmlawm

Date: 3§ - 0674
Place: _p,,_g:._



CHARTERED ACCOUNTANTS Fmail : jainnarang.ca@gmail.com
Mohile : 7210055335 , 9212644585 ;
Ph No.: 01179667415

JAIN N;‘\RAN(_;_ & gﬂ) % ] 294/ 5, Durgapuri Extension, Delhi - 110093
\

TO WHOM SO EVER IT MAY CONCERN

On the basis of the audited Financial Statements of Mouldcraft (India) Pvt. Ltd. (“the Company”) for
the year ended 31% March, 2024, the draft Scheme of Amalgamation of Mouldcraft (India) Pvt Ltd,
Maksad Infracon Pvt Ltd, Saptrishi Finance Pvt Ltd and Trimurti Petrochemicals and Allied Services Pvt
Ltd with Fortune Industrial Resources Ltd, as produced before us for verification, we, the undersigned do
hereby certify that the Pre-Scheme Net-worth of the Company is as below:

Particulars Amount
Rs. in Lakhs

Share Capital
Equity Share Capital 184.33
(18,43,300 Equity Shares of Rs. 10 each)
Add: Free Reserves & Surplus
Securities Premium Account 1,274.99
General Reserve -
Profit & Loss Account (Cr.) 161.19
Less: Misc. Expenditure written off -

Net Worth 1,620.51

For Jain Narang & Co.

Place: Delhi
Date:01.07.2024

Partner
Membership No.: 099554

UDIN: 24099554BKFDAS 1902

Head Office: 168, Durga Nagar, Street no. 3, Opposite Gandhi Ashram, Garh Road
Meerut, UP - 250002



JAIN NARANG & CO. /m | a9a/s, Durgapuri Extension, Delhi - 110095
- )

CHARTERED ACCOUNTANTS Email : jainnarang.ca@gmail.com
Mobile : 7210055335 , 92125%4585 ;
Ph No. : 011-796567415

i s
—= —~

e et e e

TQ WHOM SO EVER IT MAY CONCERN

On the basis of the audited Financial Statements of Maksad Infracon Pvt. Ltd. (“the Company”) for
the year ended 31" March, 2024, the draft Scheme of Amalgamation of Mouldcraft (India) Pvt Ltd,
Maksad Infracon Pvt Ltd, Saptrishi Finance Pvt Ltd and Trimurti Petrochemicals and Allied Services Pt
Ltd with Fortune Industrial Resources Ltd, as produced before us for verification, we, the undersigned 4o
hereby certify that the Pre-Scheme Net-worth of the Company is as below:

Particulars Amount |
Rs. in Lakhs |

Share Capital |
Equity Share Capital T 162.00 |
(16,20,000 Equity Shares of Rs. 10 each)- !
Add: Free Reserves & Surplus |
Securities Premium Account 1,449.00 |
General Reserve - |
Profit & Loss Account (Cr.) 139.47 |
Less: Misc. Expenditure written off -
Net Worth 1,750.47 |

For Jain Narailg & Co.
Chartered 2

Place: Delhi
Date: 01.07.2024

Partner
Membership No.: 099554

UDIN: 24099554BKFDAT4135

- S ——

Head Office: 153, Durga Nagar, Street no. 3, Opposite Gandhi Ashram, Garh Road
Meerut, UP - 250002 .




KAMAL AND CO.

CHARTERED ACCOUNTANTS

1372, KASHMERE GATE, DELHI-110006.

Email:]kamalg59 @rediffmail.com|Ph- No-9810289546

TO WHOM SO EVER IT MAY CONCERN

On the basis of the audited Financial Statements of M/s Saptrishi Finance Pvt. Ltd. CIN:
U65929DL1985PTC019972 for the year ended 31st March, 2024, the draft Scheme of
Amalgamation of Mouldcraft (India) Pvt Ltd, Maksad Infracon Pvt Ltd, Saptrishi Finance
Pvt Ltd and Trimurti Petrochemicals and Allied Services Pvt Ltd with Fortune Industrial
Resources Ltd, as produced before us for verification, we, the undersigned do hereby
certify that the Pre-Scheme Net-worth of the Company is as below:

Particulars Amount (Rs.)
Share Capital
Equity Share Capital 42450000

(42,45,000 Equity Shares of Rs. 10 each)

Add: Free Reserves & Surplus

Securities Premium Account -

Free Reserves -

Profit & Loss Account (Cr.) 4795636

Less: Misc. Expenditure written off -

Net Worth 47245636

The above certificate has been issued at the request of Sh. Mukesh Kumar Agarwal,
Director of the company.

For Kamal & Co.

Chartered Accountants

CAMaveen Chaudhary
Partner

Membership No. - 083596

Date - 04/07/2024
Place — Delhi

UDIN: 24083596BKFTTY4719


mailto:kamalg59@rediffmail.com

MAPSS AND COMPANY

CHARTERED ACCOUNTANTS e

C-40, 2nd Floor, Ten Tower, Sector-15 Phone: +91-9810816012, +91-9818353555

Vasundhara, Ghaziabad, Uttar Pradesh-201012 E-mail: gpa001@gmail.com, Website: www.mapssco.com
To

Trimurt: Petrochemicals and Allied Services Private Limited
(CIN :- U23209DL1997PTC090414)

G-22/351, Ground Floor, Sector-7, Rohini

New Delhi, India, 110085

Subject-: Certificate of Net worth as at 31* March 2024

On the basis of the audited Financial Statements of Trimurti Petrochemicals and Allied
Services Pvt Ltd (“the Company”) as at 31st March, 2024, the draft Scheme of
Amalgamation of Mouldcraft (India) Pvt Ltd, Maksad Infracon Pvt Ltd, Saptrishi Finance
Pvt Ltd and Trimurti Petrochemicals and Allied Services Pvt L.td with Fortune Industrial
Resources Ltd, as produced before us for verification, we, the undersigned do hereby certify
that the Pre-Scheme Net-worth of the Company 1s as below:

Particulars Amount
Rs. in
Lakhs

Share Capital
Equity Share Capital 176.68
(17,66,780 Equity Shares of Rs. 10 each)
Add: Free Reserves & Surplus

Securities Premium Account 716.62
General Reserve -
Profit & Loss Account (Cr.) 144.72
Less: Misc. Expenditure written off -
Net Worth 1038.02

The above figures have been taken from the books of accounts, audited financial statements
and records produced before us.

MAPSS AND COMPANY

Partner

Membership No 079140

Date: 03.07.2024

UDIN: 24079140BKAAKT3063

Location: Delhi | Mumbai |Bengaluru|Kolkata|Noida|Ghaziabad|Lucknow|Moradabad|Roorkee|Ranchi| Muzaffarpur



SGR & ASSOCIATES LLP

Chartered Accountants

Regd. Off.: B-307, Manav Apartments, Sector-9, Rohini, New Delhi-110085

TO WHOM SO EVER IT MAY CONCERN

On the basis of the audited Financial Statements of Fortune Industrial Resources Ltd. (“the
Company”) for the year ended 31* March, 2024, the draft Scheme of Amalgamation of
Mouldcraft (India) Pvt Ltd, Maksad Infracon Pvt Ltd, Saptrishi Finance Pvt Ltd and Trimurti
Petrochemicals and Allied Services Pvt Ltd with Fortune Industrial Resources Ltd, as produced
before us for verification, we, the undersigned do hereby certify that the Pre-Scheme Net-worth
of the Company is as below:

Particulars Amount
Rs. in Lakhs

Share Capital

Equity Share Capital 147.39

(14,73,900 Equity Shares of Rs. 10 each)
Add: Free Reserves & Surplus

Securities Premium Account 1,710.20
General Reserve -
Profit & Loss Account (Cr.) -
Retained Earnings 7 - 2,110.37
Other Free Reserves 7,484.96
Less: Misc. Expenditure written off -

Net Worth 11,452.92

For SGR and Associates LLP
Chartered Accountants

Place: New Delhi
Date: 01/07/2024

Membership No.: 408680

UDIN: 24408680BKFMRC7517

B.Off.: 1703-A, 17" Floor, BW-58, Logix Office Tower, Logix Mall, Near Noida City Center Metro Station,



SGR & ASSOCIATES LLP

Chartered Accountants

Regd. Off.: B-307, Manav Apartments, Sector-9, Rohini, New Delhi-110085

TO WHOM SO EVER IT MAY CONCERN

On the basis of the audited Financial Statements of Fortune Industrial Resources Ltd (“the
Company™) for the year ended 31 March, 2024, the Scheme of Amalgamation of Mouldcraft
(India) Pvt Ltd, Maksad Infracon Pvt Ltd, Saptrishi Finance Pvt Ltd and Trimurti Petrochemicals
and Allied Services Pvt Ltd with Fortune Industrial Resources Ltd, as produced before us for
verification, we, the undersigned do hereby certify that the Post-Scheme Net-worth of the

Company is as below:

Particulars Amount
- Rs. in Lakhs

Share Capital

Equity Share Capital 147.39

(14,73,900 Equity Shares of Rs. 10 each) |A]

Add; New Equity Share Capital to be issued upon ameﬁgamation 59.11

(5,91,101 Equity Shares of Rs. 10 each) |B]

Post Amalgamation Paid Up Equity Share Capital |A+B] 206.50

(20,65,001 Equity Shares of Rs. 10 each)

Pre-merger Reserve & Surplus of Transferee Co. — Fortune Industrial 11,305.53

Resources Ltd. [C]

Net-worth of transferor Co. No. 1 — Mouldcraft (India) Pvt. Ltd. [D] 1,620.52

Net-worth of Transferor Co. No. 2 — Maksad Infracon Pvt. Ltd. [E| - 1,750.47

Net-worth of Transferor Co. No. 3 — Saptrishi Finance Pvt. Ltd. [F] 472.26

Net-worth of Transferor Co. No. 4 — Trimurti Petrochemicals and Allied 1038.02

Services Pvt Ltd |G|

Aggregate of the Net worth of the Transferor | D|+[E]+|F|+|G| 4,898.27

Amount of Equity Share to be issued by the Transferee Co. Fortune 59.11

Industrial Resources Ltd. pursuant to amalgamation |H] ' |

Aggregate of the Net worth of the Transferor Company less the amount of 4.839.16

Equity Shares to be issued by Fortune Industrial Resources Ltd.. pursuant

to the amalgamation |1|=|D+E+F+G|-|H]

Post-merger Net Worth of Fortune Industrial Resources Ltd. |A+B+C+I| 16,334.39

FRN: 022767
Place: New Delhi Ritu Sarin
Date: 06/07/2024 Partner

UDIN: 24408680 BKFMRD4612

B.Off.: 1703-A, 17" Floor, BW-58, Logix Office Tower, Logix Mall, Near Noida City Center Metro Station,



SGR & ASSOCIATES LLP

w Chartered Accountants
Regd. Off.: B-307, Manav Apartments, Sector-9, Rohini, New Delhi-110085

CERTIFICATE ON PRICING
(As per proviso to Regulation 158(1)(b) of the SEBI (ICDR) Regulations, 2018)

To,

The Board of Directors,

Fortune Industrial Resources Ltd.
25, Bazar Lane, Bengali Market
New Delhi- 110001

Dear Sirs,

We, SGR & Associates LLP, Chartered Accountants, being the statutory auditors of Fortune
Industrial Resources Limited, (hereinafter referred to as “the Company™), have been engaged to
issue this certificate to certify the minimum issue price for the issuance of shares under the
proposed Scheme of Amalgamation of Mouldcraft (India) Pvt Ltd, Maksad Infracon Pvt Ltd,
Saptrishi Finance Pvt Ltd and Trimurti Petrochemicals and Allied Services Pvt Ltd with Fortune
Industrial Resources Ltd, in terms of proviso to Regulation 158(1)(b) of the Securities and
Exchange Board of India (Issue of Capital & Disclosure Requirements) Regulations, 2018 read
with the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, as
amended.

There is a proposal for Scheme of Amalgamation of Mouldcraft (India) Pvt Ltd. Maksad Infracon
Pvt Litd, Saptrishi Finance Pvt Ltd and Trimurti Petrochemicals and Allied Services Pvt Ltd (“the
Transferor Companies™) with Fortune Industrial Resources [itd. with Share India Securities Ltd
(“the Transferee Company”). The transaction is proposed to be implemented through a Scheme
of Amalgamation under the provisions of the Companies Act, 2013, and other applicable
provisions, if any (hereinafter collectively referred to as “the Proposed Scheme of
Amalgamation”/ “the Proposed Scheme”).

Regulatory Background:

As per the proviso to Regulation 158(1)(b) of the SEBI (ICDR) Regulations, 2018 read with the
SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20" June, 2023, as
amended, 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 SEBI ICDR Regulations, 2018 and the relevant
date for the purpose of computing pricing shall be the date of the board meeting in which the
Scheme is approved.

As per regulation 158(1)(b) of the SEBI (ICDR) Regulations, 2018, “frequently traded shares”
means the shares of the issuer, in which the traded turnover on any recognised stock exchange
-during the twelve calendar months preceding the relevant date, is at least ten per cent of the total
number of shares of such class of shares of e 513091‘}
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Company on MSEI for more than one year, on the Metropolitan Stock Exchange of India Limited
(MSEI), the shares should be considered as “infrequently/not frequently traded shares™.

Again, as per the Regulation 165 of the SEBI (ICDR) Regulations, 2018 “where the shares of an
issuer are not frequently traded, the price determined by the issuer shall take into account the
valuation parameters including book value, comparable trading multiples, and such other
parameters as are customary for valuation of shares of such companies”™.

| have been informed that the meeting of Board of Directors of Fortune Industrial Resources Ltd
for approval of draft Scheme of Amalgamation is scheduled on 25" June, 2024 and accordingly, in
terms of the SEBI Master Circular on (i) Scheme of Arrangement by Listed Entities and (ii)
Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957; the
relevant date for determination of market price should be 25" June, 2024.

But since the equity shares of Fortune Industrial Resources Ltd are not frequently traded;
accordingly, the need to ascertain the market price date does not arise. Thus, the use for valuation
under the Market Approach cannot be done.

Further, based on the review of Articles of Association (AOA) of the Transferee Company, I
understand that, no methods have been prescribed in the AOA for determining the price of shares
of the Transferee Company for the purpose of issuance of shares. Accordingly, requirement for
determining the price of shares in accordance with the provisions of AOA is not applicable in the
present case.

Moreover, | did not come across any comparable company transaction during the valuation
exercise. Accordingly, the Comparable Companies Quoted Multiple ('CCM') Method or the
Comparable Companies Transaction Multiple ("CTM') Method under the Market Approach Method
cannot be applied. Accordingly, Market Approach Method has not been used in case of the
Transferee Company.

Fortune Industrial Resources Ltd, being a listed entity, information relating to future projections
(future profit & loss account, balance sheet and cash flow statements) may be highly price
sensitive. Thus, the management of the Transferee Company has not provided future financial
projections for the Company. Therefore, considering the same, I have not used the DCF Method
under the Income Approach for the valuation exercise.

Though, I have calculated the price earning capacity value under the income approach, considering
the fact that there has been no significant and consistent operating revenue and incomparable future
maintainable profits; I have provided Nil weightage to the PECV Method under the Income
Approach.

The business of the Transferee Company is also intended to be continued on going concern basis
and there is no intention to dispose-off the Assets. Thus, considering all facts and circumstances,
including the balance sheet and the assets & liabilities of the Companies, the valuation for the
purpose of amalgamation for the Transferee Company has been carried on the basis of net asset
value (NAV)/ book value, as per the latest audited financial statements for the financial year ended
.31 March, 2024, which is also in line with provisions of Regulation 165 of the SEBI (ICDR)
Regulations, 2018.




100% weightage to the NAV method under the Asset Approach has been given for the Listed
Transferee Company.

The Company has obtained a valuation report dated 25" June, 2024 from Ms Mallika Goel, who is
Registered Valuer in respect of Securities or Financial Assets duly registered with the Insolvency
and Bankruptcy Board of India (IBBI) vide Registration No. IBBI/RV/11/2022/14784. The Valuer
is hereinafter referred to as “the Registered Valuer/the Valuer”.

The registered valuer, inter-alia considering the aforesaid facts and circumstances, has carried out
the valuation for the shares of the transferor and the transferee company.

Based on the valuation exercise carried, the fair value per share as per the aforesaid
provisions782.60 per equity shares, as below:

Valuation Approach Value Per Share Weight
Cost/Asset Approach
- NAV Method 782.60 100%

Income Approach

- PECV Method Negative 0%
Market Approach N.A. N.A.
Weightage Average Value (Fair Value) 782.60

Working for the valuation is enclosed herewith.

Thanking you,

For SGR & Associates LLP
Chartered Accountants

Firm Registration No. 022767N

Partner

Membership Number: 408680
Place: New Delhi
Date: 01/07/2024

UDIN: 24408680BKFMRB9089



Fortune Industrial Resources Ltd

(Transferee Company)

Calculation of Net Asset Value
(As on 31st March 2024)

Particulars Amount
(¥ in lakhs)
Non-current Assets
Property, Plant & Equipment 17.30
Current Assets
Investments 13,386.61
Trade Receivables 2.05
Cash & Bank Balances 65.47
Short-term Loans & Advances 275.50
Other Current Assets 184.18
Total Assets (A) 13,931.11

Less:
Current Liabilities* : 2,396.13

Total Liabilities (B) 2,396.13
Net Asset Value (NAV) [A-B] 11,534.98
Number of Equity Shares (Face Value 10 . 14,73,937
each) '
NAV per Equity Share (%) 782.60

* Including Liability component of the Redeemable Preference

Share Capital




Valuation of Equity Shares of Fortune Industrial Resources Ltd based on Profit Earning Capacity Value

® in lakhs)
Adjuste
d W eighted
PAT Em:t‘:t:m Profit | Weight | Adjusted
after PAT
Period Tax
01.04.2021 to 31.03.2022 -1.03 - -1.03 1 -1.03
01.04.2022 to 31.03.2023 -92.41 - -92.41 2 -184.82
01.04.2023 to 31.03.2024 -3.57 - -3.57 3 -14.28
Total PAT except exceptional items (01.04.2021 to 31.03.2024) 6 -200.13
Average PAT except exceptional items (01.04.2021 to 31.03.2024) -33.36
Capitalisation Rate of Industry @12%* Negative
No. of Equity Shares 14,73,937
Value per Share based on Earning Based Valuation Negative

*Source: Capitalization Rate taken as per CCI Guidelines
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