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The Board of Directorg

Unimode Overseas Limited

I04AM10178, 3% Floor, Ravinder Plaza,

Abdul Aziz Road, Karol Bagh

Mew Delhi-1100058

wubject: Fairness Opinion on valuation in reference to the Petition to be Filed wis 100-104 of
Companjes Act, 1856 or any corresponding provisions of the Companies Act, 2013 for Reduction
of Share Capital of Unimode Overseas Limited.

our discussion held with the key management personnel of M/s Unimode Overseas Limited.

referred as “Company/Unimode’} for the purpose of arriving at an opinion on valuation in

Twience (o the petition to be filed under section 100 to 104 for proposed Reduction of Share Capital of

Jnimode Overseas Limited to be confirmed by the Hon'ble High Court of relevant ;Lsz“%sdéciésri ufs 100 to

re Companies Act, 1956 or any corresponding provisions of the Companies Act. 2017

Piorns of our discussion we are enclosing our oomion along with this letier Plosse nole that fhus =

i on the captioned subject on the basis of the Net worth Cerlificate dated 20° September

M7s Sunil Kumar Gupta & Co. Chartered Accountants in conncclion with the Petition o

1956 or any corresponding provisions of the Companies Act,

uments submitted (0 us. All comments as contained herem must be read in

Hon with the Caveats to this opinon,

sepinion g confidential ang has been made in accordance with clause 24(n} of the listing agreemaent

4. reproduced or circulated to any other person, in whole o in part, without the prior

oy

Lorporate Professionals Capital Private Limited, such consent will only be given afier full

on of the circumstance at the tme. We are however aware that the corclusion in this rep

may be used for he purpose of disclosure to be made to the stock exchange and we provide consent

e same, Please feel free to contact us in case you require any addiional information or

Yours Faithfully,

For Corporate Professionals Capital Private Limited UN: MODE OVERSEAS LTD.
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Jeunderstana that Mfs Unimode Overseas Limited is a public company naving s Equity shares
isted &t Bovnbay Stock Exchange (BSE) Delhi Stock exchange {DSE), Madras Stock
oxcnangeiMSE} and Jaipur Stock Exchange (JSE), now pursuant to 3 petiticn under section 100 -

104 o' the companies Act 1956 or any corresponding provisions of the Companes Act 2013 and the

cempary wanis o undentake the Reduction of Share Capital based or the Management certifiad

Sudhted Financial Statement dated March 34% 2015,

inoaccordance with Clause  24¢h} of the Listing  Agreement and SEB| Circular No

/CFDIDIL/S/2013. dated February 04, 2012 as clarfied by SEBI Circular No CIRICFDDIL/BIZ01%
dated may 21 2012 as applicable to the Listed Companies, the listed Company as well as the
Liiisted Company required to obtain a “Fairness Opinion” on the Valuation of assats / Fquity shares

done by the Valuers for the Company and Unlisted Company from an independent Merchant Banke,

Clause 24(h} of the Listing Agreement reads as below-

e company aorecs that in the explanatory statement forwarded b y # 1o the shareholders u/s 393 or
acuumpanying a proposed resolution to be passed u/s 100 of the Companies Act. it shall disclose
e pre and post-arrangement or amalgamation (expecled) capital slruclure and sharcholding
paiters grd the lairness epinion” obtamed from an Independent merctiant bankers on Valuation of

Gsaels / Lgutty shares done by the Valuers for the compariy and unfisted company.”

wan reference 10 the above, we, Corporate Professionals Capital Private Limited, a SEB]

Registered Merchant Banker, have been appointed by Mfs Unimode Overscas Limited to provide

the “Farress Gpinton” for the proposed reduction of capitai In accordance with the SER! Circular

4 above
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Para

“Authorized Share Capital

the Company has incurred significant losses in preceding years and as on March 31%. 2015 the
C(}z's:;}'};'fy nas accumuialed losses ¢ moun ing to Rs. 48 .614.358.91 (Rupces Four Crores, Eight Six

Lacs. Fouricen Thousands, Three %zzﬂdf@ﬁ Fifty Eight and Ninety One Paisa Only).

g

Ine Lempany Intends to write off part of the accumulated losses out of Rs 48 614,358 91 (Rupees

Four Crares, Bight Six Lacs, Fourteen Thousands, Three Hundred Fifty Eight and Ninety One Paisa

Cinlyd by roducing 80% of the issued, Subscribed and Paid up Capiial outstanding of Rs
50705070 (Rupees Five Crores. One Lac, Five Thousands, and Seventy) to Rs. 5010.507

Rupees Fily Lacs Ten Thousand and Five Hundred Scven)

10

Ine Capital structure of Unimode Overseas Limited Post Reduction of Share Capital is as follows:

¥y %:;0 000 f;u’iy ‘«zhar@ of Rs. 1; each o 52, b(};’,} aoo ac

Pest reduction the remaining accumultated losses to the tune of Rs 3.51G,785 91 (Rupees Thirty

Fva Lacs Nincteen Thousands, Seven Hundred Ninety Five and Ninety One Paisa Only) will be

carred forward
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ment of the Company

foroung part of the Petiton to be filed w/s 100-104 of Companies Act 1858 ar any corresponding

provssions of the Companies Act, 2013 we have been represented by the management that the

ent Arrangement has been structured to write off the accumulztoa losses out of the Fauly

i

share Capial so as fo give a true and Fair view of the financial statemer

T Ehe company,

“ivisades that the proposed reduction in capital (Equily Share Capital! neither invoives
ally fmancial outlay’ outgo on the part of the Company nor does it diccotly or indirectly involves any

cutiiow of tho company's assets o it shareholders.
» Tne Pre and Post capital reduction shareholding pattern and Net worth of M/s Unimode Cverseas
Limited shall remain the same as per Net worth Certificate issuad Dy M/s Sunit Kumar Gupia & Co
¥ :
Charterad Accountants { being the Statutory Auditors of the Company) dated 28" Seplember, 2015,
d ¥

» 0 the present context Valuation report from Independent Charered Accountant shall nol be

Circuiar Nou. CIR/CFD/OIL/8/2013 dated May 21, 2013, as there is no change in the shareholding

tern of the company

aniect tc above read with the caveals as detalled later. we as & Merchant Hanker hizreby codify that

it to Ulatse 24 of the listing agreement and SEB] circular dated Fel 04. 2013 and olarified by

S Lrcuiar No CIR/CFDDIL/8/2013 dated May 21, 2013. we have reviewed the Networth Certificale
alb ihe Valuer in reference fo the petition to be filed for reduction of capital and are of the coinion (hat

sl reduction of capital may be taken as tair and reasonable from the perspechive of Equty

“hoiders of the Company.”
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o emphasize thal, we have relied on explanations and information both verbal ang wrtien

wspective Key management, and other public availa information while making a
o' the petition to be filed u/s 100~ 104 of the companies Act 1956 or any corresponding
@ Companies Act. 2073, Although, we have reviewed such caia for consistency and

ness we have not mdependently investigated or otherwise ve

e data provided

€ Cf our work has been himited both in terms of the areas of the business and operations

have roviewed and the extent to which we have reviewed them. There may be maiiers,
' than ihose noted in s Report, which might be relevant in the context of the fransaciion and

21 a wider scope might uncover

ion should not be construed as investment advice; spocifically, we do not express

snion or the suitability or otherwise of entering into any transaction.

Jpimion contained herein is not intended to represent at any time oifer than the date thal is

ficany stated in this Heport This opinion is issued on the understanding ihat

ihe Managemen!

wrinodea LY

eas Limited has drawn our attention to ali matters of which 1 they are aware, which

mpact on cur oginion,

Lhe raumess Upinion provided by us should not be construed as a legal opinion on the Pelition to be

i urs 100-104 of the Companies Act, 1856 or any corresponding provisions of the Companies Actl

5 nol nor shouid 1t be construed as our opining or certifying the compliance of the

o amaigamation with the provisions of any law inciuding companies taxation and capilal

kel rolated 'aws.or as regards any legal implications or issues zrsing from such proposed

amauan

We and our affibates in the past might have provided or in the future may provige investment Banking

vrcunsuling services an a professional basis and do net hold any interest i the company mentionad

suihe Petiion and the fee payable for this opinion is not contingent upon the opinion reported heren

beleve the management of the Company have read the opinion and given their consent that

the facts mentioned in the opinion are true and correct.
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