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REPORT ON RECOMMENDATIONS OF THE AUDIT COMMITTEE ON THE SCHEME
OF AMALGAMATION OF FORTUNE INTEGRATED ASSETS FINANCE LIMITED
(‘FIAFL’ OR THE ‘TRANSFEROR COMPANY’) WITH FORTUNE FINANCIAL
SERVICES (INDIA) LIMITED (‘FFSIL’ OR THE ‘TRANSFEREE COMPANY’) AND
THEIR RESPECTIVE SHAREHOLDERS.

The Company has placed before the Board the draft of the Scheme of Amalgamation
of Fortune Integrated Assets Finance Limited (‘FIAFL’ or the ‘Transferor Company’)
with Fortune Financial Services (India) Limited (‘FFSIL’ or the ‘Transferee
Company’) and their respective shareholders providing for the merger of Fortune
Integrated Assets Finance Limited with Fortune Financial Services (India) Limited for
recommendation of the Scheme by the Audit Committee to the Board of Directors as
required vide SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017
(‘Circular’).

In view to comply with the said Circular, members of the Audit Committee at its
meeting held on 25" April, 2017, discussed and recommended the Draft Scheme
after considering the following documents:

1. Draft Scheme of Amalgamation of Fortune Integrated Assets Finance Limited
(‘FIAFL’ or the ‘Transferor Company’) with Fortune Financial Services (India)
Limited (‘FFSIL’ or the ‘Transferee Company’) and their respective
shareholders;

2. Valuation Report from N. M. Raiji & Co., Independent Chartered Accountants;

3. Fairness Opinion issued by Vivro Financial Services Private Limited, on the
valuation carried out by N. M. Raiji & Co., Chartered Accountants; and

4. Certificate obtained from the Statutory Auditors of the Company viz. M/s

Bathiya & Associates LLP (Chartered Accountants) on the accounting
treatment prescribed in the Scheme

Below are the Recommendations of the Audit Committee on the Draft Scheme of
Arrangement:

1. | Date 25" April, 2017
Name of the Transferor | Fortune Integrated Assets Finance Limited (FIAFL)
Company

3. | Name of the Transferee | Fortune Financial Services (India) Limited (FFSIL)
Company
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Salient  Features of the
Scheme

i) The Transferee Company holds 25.00 % of the equity
share capital of the Transferor Company

i) FIAFL (‘Transferor Company ’) will be merged with
FFSIL (‘Transferee Company’).

iii)  The appointed date for the Scheme shall be 31* day of
March, 2017.

iv)  In consideration of the transfer of and vesting of the

Undertaking of the Transferor Company in the
Transferee Company and in terms of the Scheme, the
Transferee Company shall, without any further
application, act, instrument or deed, issue and allot to
the equity shareholders of the Transferor Company
(whose names are registered in the Register of
Members of the Transferor Company /register of
beneficial owner with depository on the Record Date,
or his /her/its legal heirs, executors or administrators
or, as the case may be, successors) (the “Share
Exchange Ratio”):
7 (Seven) Optionally Convertible Preference Shares
(‘'OCPS’) of FFSIL of face value INR 325/- each,
convertible into equal number of equity shares of face
value INR 10/- each fully paid up, for every 4 (Four)
equity shares of FIAFL of INR 10/- each fully paid up

Name of the Independent
Chartered Accountant

N. M. Raiji & Co. (Chartered Accountants)

Details of Audit Committee

The composition of the Audit Committee, is as follows:
i. Mr. Pankaj Bhuta - Chairman (Independent
Director)
ii. Mr. Chintan Valia - Member (Non Executive
Director)
iii. Mr. Alok Kumar Misra = Member (Independent
Director)
Secretary of the Company acts as Secretary to the
Committee.

Members Present

i. Mr. Pankaj Bhuta - Chairman (Independent
Director)

ii. Mr. Chintan Valia - Member (Non Executive
Director)

iii. Mr. Alok Kumar Misra - Member (Independent
Director)

Leave of Absence

Since all members were present, no leave of absence
was required to be granted

In Attendance

Mr. Haroon Mansuri - Company Secretary

By Special Invitation

I.  Mr. Sudhir Valia - Special Invitee
II.  Mr. Muthu Kummar - CFO
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11.| Recommendation on the Draft
Scheme of amalgamation and
Exchange Ratio taking into
consideration the Valuation
Report

Based on review of the Scheme of Amalgamation of
Fortune Integrated Assets Finance Limited (‘FIAFL' or
the ‘Transferor Company’) with Fortune Financial
Services (India) Limited (‘FFSIL’ or the ‘Transferee
Company’) and their respective shareholders Valuation
Report dated 25" April, 2017 issued by N. M. Raiji &
Co., Independent Chartered Accountants and the
Fairness Opinion issued by Vivro Financial Services
Private Limited., on the valuation, the Audit
Committee believes that the Scheme of Amalgamation
and Exchange Ratio of 7 (Seven) Optionally
Convertible Preference Shares (‘OCPS’) of FFSIL of
face value Rs. 325/- each, convertible into equal
number of equity shares of face value Rs. 10/- each,
for every 4 (Four) equity shares of FIAFL of Rs. 10/-
each, is fair and reasonable.

12.| Summary of reasons for
recommendations

1. The Fair Exchange Ratio has been arrived on
the basis of valuation report dated 25" April,
2017 issued by N M Raiji & Co. Chartered
Accountants
2. An independent fairness report of the Merchant
Banker on the valuation report is also available.
3. Auditors of the company have also certified the
accounting treatment in the draft scheme of
amalgamation to be in compliance with SEBI
Regulations and applicable  Accounting
Standards.
In the above circumstances, the Exchange ratio as
mentioned in Draft Scheme of Amalgamation is fair
and reasonable.

To the best of our knowledge and belief, after making proper enquiry, the
information contained in or accompanying this statement is, in all material respect,
true and correct and not misleading, whether by omission or any information or

otherwise.
Date: 25" April, 2017

Place : Mumbai

ettt

Chairman of the Audit Committee
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13.| Summary of reasons for 1. The Fair Exchange Ratio has been arrived on
recommendations the basis of valuation report dated 31% March,
2017 issued by N M Raiji & Co. Chartered
Accountants
2. An independent fairness report of the Merchant
Banker on the valuation report is also available.
3. Auditors of the company have also certified the
accounting treatment in the draft scheme of
arrangement to be in compliance with SEBI
Regulations and applicable Accounting
Standards.
In the above circumstances, the Exchange ratio as
mentioned in Draft Scheme of Arrangement is fair and
reasonable.

To the best of our knowledge and belief, after making proper enquiry, the
information contained in or accompanying this statement is, in all material respect,

true and correct and not misleading, whether by omission or any information or
otherwise.

Date: 31% March, 2017 _
At

Chairman of the Audit Committee

Place : Mumbai




