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Day Saturday
Date 23rd July, 2022
Time 12.00 PM.

Mode of meeting | As per the directions of the Hon’ble Jaipur Bench of the National Company Law Tribunal at Jaipur, the meeting shall
be conducted through Video conferencing/ Other Audio Visual Means.

REMOTE E-VOTING:

Start Date Friday, 15th July, 2022 at 09:00 AM
End Date Friday, 22nd July, 2022 at 05:00 PM
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5. Annexure 3: Valuation Report issued by Parekh Shah & Lodha, Chartered Accountants 28-39
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
JAIPUR BENCH, JAIPUR
CA(CAA) No.05 /230 / JPR /2020

IN THE MATTER OF SECTION 230-232 OF THE COMPANIES ACT, 2013 READ WITH THE COMPANIES(COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

AND
IN THE MATTER OF SCHEME OF COMPROMISE AND/ OR ARRANGEMENT
BETWEEN
MODERN DENIM LIMITED ... TRANSFEROR COMPANY
AND

MODERN INSULATORS LIMITED

... TRANSFEREE COMPANY

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF
MODERN INSULATORS LIMITED

To,
The Unsecured Creditors of Modern Insulators Limited

Notice is hereby given that by an order dated March 11, 2022 and modified
thereupon on May 05, 2022, the Hon’ble Jaipur Bench of the National
Company Law Tribunal (“Tribunal”), has directed a meeting to be held
of the Unsecured Creditors of Modern Insulators Limited (“Transferee
Company”) be convened and held through Video Conferencing/Other
Audio Visual Means (“VC/OAVM”) for the purpose of considering, and
if thought fit, approving with or without modification(s), the proposed
Scheme of Compromise and/ or arrangement (“Scheme”) between Modern
Denim Limited (“TransferorCompany”) and Modern Insulators Limited
(“Transferee Company”) and their respective shareholders and creditors
under Sections 230 to 232 read with Companies (Compromises,
Arrangements and Amalgamations) Rule, 2016 and other applicable
provisions of the Companies Act, 2013 (“Act”).

The Hon’ble Tribunal has appointed Mr. Sunil Kumar Mehrotra, as the
Chairperson of the Meeting, and failing him, Ms. GarimaDiggiwal as the
alternate Chairperson of the Meeting, including for any adjournment(s)
thereof. The Hon’ble Tribunal has also appointed Mr. Sandeep K Jain as
the scrutinizer for the Meeting, including for any adjournment(s) thereof.
The Scheme, if approved at the Meeting, will be subject to the subsequent
approval of the Hon’ble NCLT and other applicable regulatory authorities.

This notice is given for transacting the special business proposed under
this Scheme pursuant to Regulation 44 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI LODR Regulations™) and Section 108 of the
Companies Act, 2013 read with the relevant rules made thereunder and
the provisions of the memorandum of association and the articles of
association of the Transferee Company.

In pursuance of the Order and as directed therein, further notice is hereby
given that a meeting of the Unsecured Creditors of the Transferee Company
will be held on Saturday, 23"July, 2022 at 12.00 P.M.through Video
Conferencing (“VC”)/ Other Audio Visual Means (“OVAM”), (the
proceeding of the NCLT convening meeting shall be deemed to be
conducted at Talheti, Village Karoli, Tehsil Abu Road, Dist- Sirohi- 307510
(Rajasthan), to transact the following business:

1. To consider and, if thought fit, to pass with or without
modification(s) and with requisite majority, the following
resolution under Section 230 read with Section 232 of the
Companies Act, 2013 (including any statutory modification(s) or
re-enactment thereof for the time being in force), and other
applicable provisions of Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations)
Rules,2016 and the provisions of the Memorandum and Articles

of Association of the Company for approval of the arrangement
embodied in the Scheme of Merger of MODERN DENIM
LIMITED (“Transferor Company”’) with MODERN INSULATORS
LIMITED (“Transferee Company”) as Special Resolution:

“RESOLVED THAT, pursuant to the provisions of Sections 230 - 232 of
the Companies Act, 2013 (“Act”), read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, and other
applicable rules, circulars and notifications made thereunder (including
any statutory modification(s) or re- enactment(s) thereof for the time
being in force), the provisions of SEBI Circular as amended from time to
time, issued by the Securities and Exchange Board of India, the Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time, and
subject to the provisions of the memorandum of association and the
articles of association of Modern Insulators Limited
(“TransfereeCompany ) and subject to the approval of the Jaipur Bench
of the Hon’ble National Company Law Tribunal at Jaipur (“Tribunal”)
and subject to such other approvals, permissions and sanctions of any
regulatory and other authorities, as may be necessary and subject to
such conditions and modifications as may be prescribed or imposed by
the Hon'ble Tribunal or by any regulatory or other authorities, while
granting such consents, approvals and permissions, which may be agreed
to by the board of directors of the TransfereeCompany (“Board”, which
term shall be deemed to mean and include one or more committee(s)
constituted/ to be constituted by the Board or any person(s) which the
Board may nominate to exercise its powers including the powers conferred
by this resolution), the Scheme of Compromise and/ or Arrangement
between Modern Denim Limited (“Transferor Company”) and Modern
Insulators Limited (“Transferee Company”) and their respective
Shareholders and Creditors (“Scheme”) as enclosed to the notice of the
Hon’ble Tribunal convened meeting of the Unsecured Creditors of the
Transferee Company and placed before this meeting, be and is hereby
approved.

RESOLVED FURTHER THAT, the Board be and is hereby authorized
to do all such acts, deeds, matters and things, as it may, in its absolute
discretion deem requisite, desirable, appropriate or necessary to give effect
to the preceding resolution and effectively implement the arrangement
embodied in the Scheme and to accept such modifications, amendments,
limitations and/ or conditions, if any, which may be required and/ or
imposed by the Hon’ble Tribunal while sanctioning the Scheme or by
any authorities under applicable law, or as may be required for the purpose
of resolving any questions or doubts or difficulties that may arise”

In compliance with Regulation 44 of the Listing Regulations and pursuant
to the provisions of Sections 108 and 110 of the Companies Act read
with the rules framed thereunder and the MCA Circulars, the Company
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has extended only the remote e-voting facility for its Unsecured Creditors,
to enable them to cast their votes electronically instead of submitting the
postal ballot form. The instructions for remote e-voting are appended to
the Notice. The Unsecured Creditors can vote on resolutions through
remote e-voting facility or through voting during the meeting. Assent or
dissent of the Unsecured Creditors on the resolution mentioned in the
Notice would only be taken through the remote e-voting system as per
the MCA Circulars. Only those Unsecured Creditors, who will be present
in the Meeting through VC/OAVM Facility and have not cast their vote
on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-voting system in the
Meeting.

The Unsecured Creditors may refer to the Notes to this Notice for the
details of remote e-voting. The voting rights of the Unsecured Creditors
shall be in proportion to their outstanding amount duein the Company as
on closure of business hours on 31st Marchn, 2022 (‘Cut-off Date’). As

directed by the Hon’ble NCLT, the transferee Company is convening a
Meeting of its Unsecured Creditors, who are required to pass the resolution
approving the Scheme by, inter-alia, e-voting.

The above mentioned Merger, if approved at the Meeting, will be subject
to the subsequent approval of the Hon’ble NCLT, Jaipur Bench. A copy
of the Explanatory Statement and the Scheme are enclosed and form part
of the notice.

Dated : 20th June, 2022
Place : Abu Road

Sd/-
Sunil Kumar Mehrotra
(Chairman appointed for the Meeting)

NOTES:

1. In view of COVID-19 pandemic, the present meeting is proposed
to be convened through video conferencing in terms of the order
passed by the Hon’ble national company law tribunal, the
guidelines issued by the Ministry of Corporate Affairs and the
relevant provisions of the Companies Act, 2013, if any. Hence,
Unsecured Creditors can attend and participate in the ensuing
meeting through VC/OAVM.

2. The Notice is being sent to/ published/ displayed for all the
Unsecured Creditors, whose names appear in the list of Unsecured
Creditors as on 31st March, 2022.

3. Institutional/Corporate Unsecured Creditors (i.e. Other than
Individuals/HUF, NRI, etc) are required to send a scanned copy
(PDF/JPEG format) of its board resolution or governing body
resolution/authorisation, etc., authorising its representative to
attend the meeting and vote on its behalf pursuant to Section 113
of the Act. The said resolution/authorization may be sent to the
scrutinizer at:sandeepjaincs@gmail.com.

4. The Explanatory Statement pursuant to Section 230(3) and 102
of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules,
2016setting out the material facts concerning the Special Business
are annexed hereto.

S. All the documents referred to in the accompanying notice and
Explanatory Statement, shall be available for inspection through
electronic mode on the basis of request to be sent on compliance@
moderninsulators.com

6. The Unsecured Creditors can join the meeting in the VC/OAVM
mode 15 minutes before and after the scheduledtime of the
commencement of the meeting by following the procedure
mentioned in the Notice. The detailed instructions for joining the
Meeting through VC/OAVM formpart of the Notes to this Notice.

7. In terms of the directions contained in the Order, “The quorum of the
meeting of the Unsecured Creditors shall be 33% in value”. Further,
the Order also directs that in case the required quorum for the Meeting
is not present at the commencement of the Meeting, theMeeting shall
be adjourned by half an hour and thereafter the concerned persons
present and voting shall be deemed to constitute the quorum.

8. Central Depository Services (India) Ltd (CDSL)is appointed to
provide remote e-voting facility before the meeting and to provide
platform for convening the meeting through Video Conferencing;
to handle and supervise the entire process of holding the meeting

through Video Conferencing/ Other Audio Visual Means and to
provide e-voting platform during the meeting, in a secured manner.
Unsecured Creditors will be able to attend the meeting through
VC at https://www.evotingindia.com/ by using their remote e-
voting credentials and selecting the EVSN of the Company.

9. In line with the Ministry of Corporate Affairs (MCA) Circular
No. 17/2020 dated 13thApril 2020 and amended from time to
time, the Notice calling the meeting along with the Explanatory
Statement is being sent only through electronic mode to those
Unsecured Creditors whose e-mail addresses are available with
the Company and has been uploaded on the website of the
Company at www.moderninsulators.com. The Notice can also be
accessed from the websites of the Stock Exchange i.e. BSE Limited
at www.bseindia.comand the Notice is also available on the website
of CDSL (agency for providing the Remote e-Voting facility and
e-voting system during the Meeting) i.e.www.evotingindia.com.

10. The Hon’ble National Company Law Tribunal, Jaipur bench, has
appointed Mr. Sandeep K Jain, Practicing Company Secretary as
the Scrutinizer to scrutinize the voting process in a fair and
transparent manner.

INSTRUCTIONS FOR UNSECURED CREDITORS ATTENDING
THE MEETING THROUGH VC/OAVM ARE AS UNDER:

1. Unsecured Creditors will be provided with a facility to attend the
Meeting through VC/OAVM through the CDSL e-Voting system.
Unsecured Creditors may access the same at https://
www.evotingindia.com under login by using the remote evoting
credentials. The login Id and password for VC/OAVM will be sent
to the Unsecured Creditors to their available email Id with the
company, login where the EVSN of Company will be displayed.

2. Unsecured Creditors are encouraged to join the Meeting through
Laptops / IPads for better experience.

3. Further Unsecured Creditors will be required to allow Camera
and use Internet with a good speed to avoid any disturbance during
the meeting.

4. Please note that Participants Connecting from Mobile Devices or
Tablets or through Laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to Fluctuation in their respective
network. It is therefore recommended to use Stable Wi-Fi or LAN
Connection to mitigate any kind of aforesaid glitches.

5. Unsecured Creditors who would like to express their views/ask
questions during the meeting may register themselves as a speaker
by sending their request in advance atleast 5 days prior to meeting
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mentioning their name, email id, mobile number at
compliance@moderninsulators.com.The Unsecured Creditors who
do not wish to speak during the Meeting but have queries may
send their queries in advance 5 days prior to meeting mentioning
their name, email id, mobile number at compliance@
moderninsulators.com. These queries will be replied to by the
company suitably by email.

The result of e-voting will be announced within 48 hours after the
close/end of the Meeting and will be available at bseindia.com
and Company website at www.moderninsulators.com

Those Unsecured Creditors who have registered themselves as a
speaker will only be allowed to express their views/ask questions
during the meeting.

INTRUCTIONS FOR UNECURED CREDITORS FOR REMOTE
E-VOTING ARE AS UNDER:

@

(i)

(iii)
(iv)
™)

(vi)
(vii)

(viii)

()

)

(xi)

The voting period begins on 15th July, 2022 at 9:00 AM and ends
on 22nd July, 2022 at 5:00 PM. During this period Unsecured
Creditors’of the Company, holding having outstanding balance
as on 31st March, 2022 may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter.

The Unsecured Creditors should log on to the e-voting website
www.evotingindia.com

Click on “Shareholders/Members” module.

Now enter your User ID (which is provided alongwith this notice)
Next enter the Image Verification as displayed and Click on Login.
Enter your password (which is provided alongwith this notice)
After entering these details appropriately, click on “SUBMIT” tab.
Click on the EVSN for the relevant i.e. Modern Insulators Limited
as registered in the e-Voting system on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION”
and against the same the option “YES/NO” for voting. Select the
option YES or NO as desired. The option YES implies that you
assent to the Resolution and option NO implies that you dissent
to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view
the entire Resolution details.

After selecting the resolution you have decided to vote on, click

(xii)

(xiii)

on “SUBMIT”. A confirmation box will be displayed. If you wish
to confirm your vote, click on “OK”, else to change your vote,
click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not
be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click
here to print” option on the Voting page.

INSTRUCTIONS FOR UNSECURED CREDITORSFOR E-VOTING
DURING THE MEETING ARE AS UNDER:-

1.

The procedure for e-Voting on the day of the Meeting is same as
the instructions mentioned above for Remote e-voting.

Only those Unsecured Creditors, who are present in the Meeting
through VC/OAVM facility and have not casted their vote on the
Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system
available during the Meeting.

If any Votes are cast by the Unsecured Creditor(s)through the e-
voting available during the Meeting and if the same Unsecured
Creditor(s)have not participated in the meeting through VC/OAVM
facility, then the votes cast by such Unsecured Creditor(s)shall be
considered invalid as the facility of e-voting during the meeting
is available only to the Unsecured Creditor (s) attending the
meeting.

Unsecured Creditors who have voted through Remote e-Voting
will be eligible to attend the Meeting. However, they will not be
eligible to vote at the Meeting.

If you have any queries or issues regarding attending Meeting &
e-Voting from the e-Voting System, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at
www.evotingindia.com , under help section or write an email to
helpdesk.evoting@cdslindia.com or contact at toll free
no. 1800 22 55 33

All grievances connected with the facility for voting by electronic
means may be addressed to Mr. Rakesh Dalvi, Manager, (CDSL)
Central Depository Services (India) Limited, A Wing, 25thFloor,
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (East), Mumbai-400013 or send an email to
helpdesk.evoting@cdslindia.com or call toll free no. 1800 22 55 33.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
JAIPUR BENCH, JAIPUR
CA(CAA) No.05/230/JPR /2020

IN THE MATTER OF SECTION 230-232 OF THE COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

AND
IN THE MATTER OF SCHEME OF COMPROMISE AND/ OR ARRANGEMENT
BETWEEN
MODERN DENIM LIMITED ... TRANSFEROR COMPANY
AND

MODERN INSULATORS LIMITED ... TRANSFEREE COMPANY

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1), 232(2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH
RULE 6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE
OF THE TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF MODERN INSULATORS LIMITED

Pursuant to an order dated March 11, 2022 and modified thereupon 9. Details of Modern Denim Limited (i.e., Transferor Company)as
on May 05, 2022 under Section 230(1) of the Act in CA(CAA) per Rule 6(3) of the Companies (Compromises, Arrangements And
No0.05/230/JPR/2020 (“Order”), passed by the Jaipur Bench of Amalgamations) Rules, 2016:

the .Hon’ble Natlo.nal Company Law Trlb}lnal at Jaipur (A)  Modern Denim Limited

(“Tribunal”), a meeting of the Unsecured Creditors of Modern - -

Insulators Limited (“Transferee Company”) is to be convened and Corporate Identification | L17124RJ1977PLCO01758

held through Video Conferencing, on Saturday, 23rdJuly, 2022 at No. (CIN)

12.00 P.M., for the purpose of considering and, if thought fit, Permanent Account AABCMO861H

approving with or without modification(s), the Scheme of No. (PAN)

Compromise and/ or Arrangement between Modern Denim Limited "

(“Transferor Company”) and Modern Insulators Limited Incorporation Date 1511977

(“Transferee Company”)and their respective shareholders and Type of Company Company limited by Shares
creditors under Sections 230 to 232 and other applicable provisions (ListedCompany)

of .the Ac.t (“Scheme”). The Scheme as filed before the Hon’ble Registered Office Modern Denim Limited, Talheti,
Tribunal is enclosed as Annexure 1. Address Village karoli, Tehsil Abu Road,
Capitalized terms which are used in this Explanatory Statement, ABU Road Sirohi -307510

but which are not defined herein shall have the meaning assigned (Rajasthan)

to them in the Scheme, unless otherwise stated Email denim.modern@gmail.com

In terms of the directions contained in the Order, “The quorum of Stock Exchangewhere BSE Limited

the meeting of the Unsecured Creditors shall be 33% in value”. securities of the

The attendance of the Unsecured Creditors attending the meeting Transferor Company

through VC/OAVM will be counted for the purpose of reckoning are listed

the quorum under Section 103 of the Act (B)  Summary of the main objects as per the memorandum of

The Hon’ble Tribunal has appointed Mr. Sunil Kumar Mehrotra,
as the Chairperson of the Meeting, and failing him, Ms. Garima
Diggiwal as the alternate Chairperson of the Meeting, including
for any adjournment(s) thereof. The Hon’ble Tribunal has also
appointed Mr. Sandeep K Jain as the scrutinizer for the Meeting,
including for any adjournment(s) thereof

Based upon the recommendations of the Audit Committee and on
the basis of the evaluations, theBoard of Directors of the transferee
Company has come to the conclusion that the Scheme is in thebest
interest of the transferee Company and its Shareholders.

In terms of Sections 230 to 232 of the Act, the Scheme shall be
considered approved by the Unsecured Creditors of the Transferee
Company if the resolution mentioned above in the notice approved
at the Meeting by a majorityof persons representing three-fourths
in value of the Unsecured Creditors of the TransfereeCompany
through remote e-voting and e-voting facility.

A copy of the Scheme, which has been, inter alias, approved by
the Audit Committee and the Board of Directors of the transferee
Company at its meetings held on 04th December, 2019is attached
as per Annexure- 1.

association of the Transferor Company:

The main objects of the Transferor Company are set out under
Clause III of its memorandum of association, which are as under:

1. TO BUY, SELL, produce, manufacture, process, design,
exchange, distribute stock, barter, import, export, make
advance upon or otherwise deal in either for ready or
forward transaction in cotton, kappas, wool, silk, kapok,
art silk artificial and synthetic filaments rayon, polyester,
nylon and other fibrous substance as well as in yarn of all
variety and description including cotton synthetic, staple,
textile etc. linen cloth of all kinds and description and
other fabrics.

2. TO CARRY ON the business of manufacturing,
processing, spinning, doubling, combing, weaving,
ginning, bailing, knitting, winning, dyeing, bleaching,
finishing, calendaring, printing, mercerising, chemical
processing, selling, buying, importing, exporting,
distributing, exchanging, bartering, shipping or otherwise
dealing in cotton, wool, silk, art silk, rayon, terene, flax,
hemp, polyester, synthetics, linen, jute, nylon and other
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(D)

(E)

(F)

fibrous materials, yarn fabrics, carpets and all other textile
yarns and fibrous substances.

3. TO CARRY ON the business of the manufactures of and
dealers in waterproof fabrics, pavliners, American cloth,
floor clothes and all kinds of imitation leathers and
rubbers, tents, durries, newar, jute fabrics, jute cuttings,
jute rejections, hemp, flax, hession, gunny bags, jacks,
jute yarn, twinropes, webbing and kinds of jute goods.

The main business carried on by the Company :manufacturing
of Denim Fabrics.

Details of change of name, registered office and objects ofthe
Transferor Company during the last five years:

Change of Name: There has been no change of name of the
Transferor Company during the last five years.

Change of Registered Office: There has been no change in the
registered office of the Transferor Company during the last five
years from one state to another state.

Change of Objects: There has been no change in the object clause
of the Transferor Company during the last five years.

Details of the capital structure of the Transferor Company
including authorized, issued, subscribed and paid-up share
capital:

Particulars Rupees
Authorised Share Capital

4,00,00,000 Equity shares of Rs.10/- each 40,00,00,000
20,00,000 Redeemable Cumulative 20,00,00,000
Preference Shares of Rs. 100/- each

Total 60,00,00,000
Issued, Subscribed and Paid-up Share Capital

3,75,02,000 Equity Shares of Rs.10/- each 37,50,20,000
fully paid up

25,000 15% Cumulative Redeemable 25,00,000
Preference Shares of Rs. 100/- each

25,000 14% Cumulative Redeemable 25,00,000
Preference Shares of Rs. 100/- each

5,00,000 17.5% Cumulative Redeemable 5,00,00,000
Preference Shares of Rs. 100/- each

1,00,000 16% Cumulative Redeemable 1,00,00,000
Preference Shares of Rs. 100/- each

Total 44,00,20,000

Names of the Promoter and Promoter Group entities of the
Transferor Company along with their addresses:

SL. | Name of the | Type Address
No.| Promoter and/
or Promoter
Group entity
1. | Sachin Ranka |Indivi- | Siddharth, 9th floor, R.G.
duals Thadani Marg, Worli,

Mumbai, Maharashtra-
400018

Siddharth, 9th floor, R.G.
Thadani Marg, Worli,
Mumbai, Maharashtra-
400018

2. | Smriti Ranka

(&)

10.

3. | Trishul Traders | Any 805,”A” Wing, Corporate

Pvt. Ltd. Other Avenue, Sonawala Road,
Goregaon (East) Mumabi
400063
4. | Vijay 805,”A” Wing, Corporate
Beneficiary Avenue, Sonawala Road,
Trust Goregaon (East)

Mumabi 400063

805,8th Floor,”A” Wing,
Corporate Avenue
Sonawala Road, Goregaon
(East) Mumbai 400063

Names of the directors of the Transferor Company along with
their addresses:

S. |Name of the
No.|Director and
Designation

1. |SACHIN RANKA
(Managing Director)

5. | Vulvan Traders
Pvt. Ltd.

Address

Siddharth, 9th Floor, R.G.
Thadani Marg, Worli, Mumbai-
400018, Maharashtra.

901 - Madhuram Towers, NR.

2. |SURESH KUMAR

MOHANLAL Manjeet society, Opp. Circuit
SHARMA House annexe, Shahibaug,
(Director) Ahmedabad- 380004 (Gujarat)

3. |MEENUALOK 103, Midtown Apartment, B.G.
SACHETI Kher Marg, Worli, Mumbai-
(Director) 400018, Maharashtra

4. |SUVRAT SACHIN | 901, Siddharth Building, R.G.
RANKA (Whole Thadani Marg Worli, Mumbai-

400018, Maharashtra
D-100, Shastri Nagar,

Time Director)
5. |RAHUL SINGHVI

(Director) Jodhpur-342003, Rajasthan
6. |KEDAR MAL 201, Nandana Residency, 3,

LADHA Nandavan Society, Near

(Director) Arunodaya Circle Alkapuri,

Vadodara-390007, Gujarat

The date of the board meeting at which the Scheme was approved
by the Board of the Transferee Company including the names of
the directors who voted in favour of the resolution, who voted
against the resolution and who did not vote or participate on such
resolution:

The Scheme was unanimously approved by the Board of the
Transferee Company on 04th December, 2019. No director voted
against the Scheme. The details of the directors who voted in favour
of the resolution, and who did not vote or participate on such
resolution are as under:

SI. | Names of the
No.|Directors

Voted in favor/
Against/ Not

participated
1. |SACHIN RANKA Favour
2. |RAVINDRA RANIWALA Favour
3. |SURESHKUMAR MOHANLAL
SHARMA Favour

4. |MEENUALOK SACHETI Not Participated

5. | SHREYANS SACHIN RANKA Not Participated

6. |T C CHEJARA Favour
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(D)

As on 31st March, 2022, the amount due to the unsecured creditors
of the Transferee Company is Rs. 3983.76 Lacs.

Details of debt restructuring of the Transferee Company: There
shall be no debt restructuring of the Transferor Company pursuant
to the Scheme.

Disclosure about the effect of the Scheme on the material
interests of directors, key managerial personnel and debenture
trustee of the Transferor Company:

None of the directors, “Key Managerial Personnel” (as defined
under the Act and rules formed thereunder) of the Transferee
Company and their respective “Relatives” (as defined under the
Act and rules formed thereunder) have any material interests,
financial or otherwise in the Scheme, except to the extent of their
respective shareholding in the Transferor Company or the
Transferee Company, if any. None of the directors of the Transferee
Company (individually or with other directors of the Transferee
Company) or key managerial personnel hold shares exceeding two
percent of the paid-up share capital of the Transferor Company.

(E)

(F)

Details of the capital structure of the Transferee Company
including authorized, issued, subscribed and paid-up share
capital:

Particulars Rupees
Authorised Share Capital

9,00,00,000 equity shares of Rs.10/- each 90,00,00,000
5,00,000 Preference Shares of 5,00,00,000
Rs.100/- each

Total 95,00,00,000
Issued, Subscribed and Paid-up Share Capital

4,71,43,900 equity shares of Rs.10/- 47,14,39,000
each fully paid up

Total 47,14,39,000

Names of the Promoter and Promoter Group entities of the
Transferee Company along with their addresses:

SI. | Name of the Type Address
Details of Modern Insulators Limited (i.e., the Transferee No. | Promoter and/
Company)as per Rule 6(3) of the Companies (Compromises, or Promoter
Arrangements And Amalgamations) Rules, 2016: Group entity
Modern Insulators Limited 1. |Hari Singh Indivi- |Siddharth, 10th Floor, R.G.
Corporate Identification | L31300RJ1982PLC002460 Ranka duals  |Thadani Marg, Worli,
No. (CIN) Mumbai- 400018,
Permanent Account AABCMO0860G Maharashtra
No. (PAN) 2. | SachinRanka Siddharth, 9th Floor, R.G.
N Thadani Marg, Worli,
Incorporation Date 01/05/1982 Mumbai- 400018,
Type of Company Company limited by Shares Maharashtra
(Non-govt company) 3. | Shreyans Ranka 901, Siddharth Building,
Registered Office Modern Insulators Limited, R.G. Thadani Marg, Near
Address Talheti, Village karoli, Tehsil Venus Appartment, Worli,
Abu Road ABU Road Sirohi Mumbai-400018,
307510 (Rajasthan) Maharashtra
Email compliance@moderninsulators. 4. | Smriti Ranka Siddharth, 9th Floor, R.G.
com Thadani Marg, Worli,
Stock Exchangewhere BSE Limited Mumbai- 400018,
securities of the Maharashtra
Transferee Company 5. | SuvratRanka 901, Siddharth Building,
are listed R.G. Thadani Marg Worli,
Mumbai-400018,
Summary of the main objects as per the memorandum of Maharashtra
association of the Transferee Company:
. . . 6. | Ajaymeru Body Office No. 805, 8th Floor,
The main object of the Transferee Company is enclosed as Trading & Corpo- | ‘A’ Wing, Corporate
Annexure- 2. Investments rate & |Avenue, Sonawala Road,
Details of change of name, registered office and objects of the Pvt. Ltd. Others |Goregaon (East) Mumbai
Transferee Company during the last five years: 400063
Change of Name: There has been no change in the name of the 7. | Pride Mercantiles 805, Corporate Avenue,
Transferee Company during the last five years. Pvt. Ltd. Sonawala Road Goregaon
Change of Registered Office: There has been no change in the (East) Mumbai City
registered office of the Transferee Company during the last five 400063
years from one state to another state. 8. | Vulvan Traders 805, 8th Floor, ‘A’ Wing,
Change of Objects: There has been no change in the objects clause Private Limited Corporate Avenue
of the Transferee Company during the last five years. Sonawala Roaq, Goregaon
(East) Mumbai 400063
The main business carried on by the Company is inter-alia of - T
manufacturing and supplying of all types including high voltage 9. Tr}shul Tr.ad.ers 805,”A” Wing, Corporate
insulators made of ceramics and terry towels. Private Limited Avenue, Sonawala Road,.
Goregaon (East) Mumabi
400063




[ V) PNodern

= Insulators Limited

_—

(&)

15.

16.

motivation of employees for better performance in available
amalgamated opportunities, etc. The Scheme would be
advantageous and beneficial to the Company and its stakeholders.

10. | Kakunda 1/3, Satyajivan Society,
Investment LBS Shahstri Marg,
Pvt. Ltd. Kurla, Bombay
11. [Jay 805, Corporate Avenue,
Beneficiary Sonawala Road Goregaon
Trust (East) Mumbai City
400063
12. | Vijay 805, Corporate Avenue,
Beneficiary Sonawala Road Goregaon
Trust (East) Mumbai City
400063

Names of the directors of the Transferee Company along with
their addresses:

S. [Name of the Director Address

No.| and Designation

1. |SACHIN RANKA
(Managing Director)

Siddharth, 9th Floor, R.G.
Thadani Marg, Worli,
Mumbai- 400018,
Mabharashtra

44, JambuDweep, Civil
Lines Colony, Raj Bhawan
Marg, Jaipur-302006,
Rajasthan

901 - Madhuram Towers,
NR. Manjeet Society, Opp.
Circuit Houseannexe,
Shahibaug, Ahmedabad-
380004, Gujarat

103, Midtown Apartment,
B.G. Kher Marg, Worli,
Mumbai-400018,
Mabharashtra

901, Siddharth Building,
R.G. Thadani Marg, Near
Venus Appartment, Worli,
Mumbai-400018,
Mabharashtra

A-2 Welspun Baug, Village
Salav, Raigad-402202,
Mabharashtra

D-100, Shastri Nagar,
Jodhpur-342003, Rajasthan

Relationship between the Transferor Company and the Transferee
Company:

2. |RAVINDRA
RANIWALA
(Director)

3. |SURESH KUMAR
MOHANLAL
SHARMA (Director)

4. |MEENUALOK
SACHETI (Director)

5. |SHREYANS SACHIN
RANKA (Whole
Time Director)

6. |PRADEEP KUMAR
GOKHROO (Whole
Time Director)

7. |RAHUL SINGHVI

(Director)

The Transferee Company and Transferor Company have common
management and the leadership of Shri SachinRanka. The
Transferor Company and the Transferee Company are part of the
same Group as they have common directors.

The rationale for and benefits of the Scheme, as reproduced from
the Scheme, is, inter-alia, to synergies the operational efficiencies,
economies of scale, pooling of managerial, technical and financial
resources, facilitate the revival of business of MDL to result its
net worth positive, consolidate the operations and infrastructure,
reduction in multiplicity of legal and regulatory compliances, and

The salient Features of the Scheme were, inter alia, as under:

@

(i)

(iii)

(iv)

™)

)

(vii)

(viii)

()

The Appointed date of the Scheme is 01.04.2016 (keeping
the date indicated in DRS submitted to BIFR unchanged
to take the said abated scheme to its logical conclusion)
to facilitate the revival of business of MDL.

MDL has large accumulated losses and due to its inability
to attract equity resources, it would not be able to make
its net-worth positive on a stand-alone basis. The
amalgamation with MIL, a group company, would result
in positive net-worth for the merged entity upon the
amalgamation/merger becoming effective.

MDL’s operations are suffering due to low capacity
utilization of the plant on account of acute shortage of
working capital resources. MDL, on a stand-alone basis,
is unable to raise the requisite resources for meeting the
need based working capital. The amalgamation with the
Company would facilitate availability of requisite
resources from MIL’s operations supplemented by tax
savings u/s 72A of Income Tax Act, 1961 which would
enable it to increase the capacity utilization of the plant
well above break-even levels.

The amalgamation with the Company would also provide
comfort to the creditors of the MDL as the amalgamated
entity is expected to generate adequate resources for
meeting the liabilities / obligations as well as for other
requirement of funds for the rehabilitation of MDL.

The amalgamation will result in consolidation of
operations and infrastructure of both the companies under
the common management and the leadership of Shri
Sachin Ranka, and therefore, the amalgamation is
expected to give rise to savings in the administrative and
other overheads.

The amalgamation will provide for more productive and
optimum utilization of various resources by pooling of
the managerial, technical and financial resources of the
Transferor Company and the Transferee Company which
will accelerate the growth of their business and help
effectively address the ever growing competition.

The amalgamation will result into reduction in overheads,
managerial and other expenditure, operational
rationalization, organizational efficiency and optimal
utilization of resources by elimination of unnecessary
duplication of infrastructure and related costs.

The amalgamation will result in a reduction in the
multiplicity of legal and regulatory compliances which
are required at present to be separately carried out by the
Transferor Company and the Transferee Company.

The amalgamation is expected to motivate the employees
of the Transferor Company as it would provide better
opportunities to scale up their performance with a larger
corporate entity having large revenue base, resources, asset
base etc., which will boost employee morale and provide
impetus to better corporate performance ultimately
enhancing overall equity upside.
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Disclosure about the effect of the Scheme on

Particulars Effect

KMP There is no effect of the Scheme on

Director the Directors and KMPs of the
Transferee Company

Promoter There is no adverse impact of the

Non- promoter scheme on the interest of Promoters

member & Non-promoters of Transferee
Company.

Depositors There are no deposit holders in
Transferee Company.

Creditors The creditors of the Transferee

Company will continue to be
creditors of the Company on the
sameterms and conditions, post the
Scheme becoming effective.

There are no Debenture holders in
Transferee Company.

Not Applicable

Debenture holders

Deposit Trustee and
Debenture Trustee

Employees Employees engaged in the Transferee
Company will continue to be
employees of the Transferee
Company, on the same terms and

conditions as before.

The terms and Salient Features of the Scheme of Amalgamation
are, inter alia, as follows :-

i. The Scheme is presented under Sections 230-232 and
other applicable provisions of the Companies Act, 2013,
as may be applicable, for the amalgamation of the
Transferor Company with the transferee Company;

ii. The Transferor Company and the Transferee Company
shall make application(s) and/or petition(s) under Sections
230-232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013 to the Hon’ble
NCLT, Jaipur Bench for sanction of this Scheme and all
matters ancillary or incidental thereto;

iii. ‘Appointed Date’ means 1st April, 2016

iv. ‘Effective Date’ means the date on which the certified
copy of the order of NCLT sanctioning this Scheme of
Merger, is filed by the Transferor Company and the
Transferee Company with the Registrar of Companies,
Jaipur or on fulfillment of the last of the conditions set
forth in clause 16 of Part D of Section II of this Scheme,
whichever is the latest.

v. Share Exchange Ratio: Upon the Scheme becoming
effective of Transferor Company with Transferee
Company, Transferee Company shall without any further
application, act or deed, in consideration of the
amalgamation, issue and allot to the Equity Shareholders
of the Transferor Company holding fully paid up Equity
Shares in the Transferor Company (after restructuring
of share capital of transferor company as mentioned in
clause 4 of Part A of Section II of this scheme) on the
such date (“Record Date’), as the Board of Directors of

19.

20.

21.

the Transferee Company shall fix, Equity Shares of the
face value of Rs. 10/- each in the Transferee Company,
credited as fully paid up with paripassu rights attached
thereto for dividend and voting right in the following
ratio:

1 (One) Equity Share of Rs. 10/- each in the Transferee
Company at par and credited as fully paid up for every 10
(Ten) Equity Shares of Rs.10/- each fully paid-up held by
them in the equity share capital of the Transferor
Company.

vi. Upon the coming into effect of this Scheme, the Transferee
Company shall account for the Merger of the Transferor
Company in its books as per the applicable accounting
principles prescribed under Indian Accounting Standards
(IndAS) prescribed under the Companies Act, 2013.

Summary of the Report on the share exchange ratio of the
Registered Valuer:

The share exchange ratio of this Scheme has been determined
by the Board of Directors of the Transferor Company and the
Transferee Company based on their independent judgment after
taking into consideration the valuation report dated 28.11.2019
provided by M/s Parekh Shah & Lodha, Chartered Accountants,
Mumbai, and the fairness opinion dated 30.11.2019 provided
by Hem Securities Limited, Jaipur, SEBI approved merchant
banker.

Moreover, the Fairness Opinion has been issued in respect of the
Valuation Report. No special valuation difficulties were reported
by the valuers. Please refer to the Valuation Report that is enclosed
as Annexure 3.

GENERAL:-

a. There are no proceedings pending under Sections 235 to
251 of the Companies Act, 1956 or Sections 210 to 227
of the Companies Act, 2013 against any of the Transferor
Company and the Transferee Company.

b. The Scheme does not in any way violate, override or
circumvent any provision of the Act and the rules and
regulations issued thereunder.

The electronic copy of the following documents shall be available
for inspection by the Unsecured Creditors of the transferee
Company in the investor section of the website of the Company.
The web link of the same is: https://www.moderninsulators.
com :-

a. Order dated March 11, 2022and modified thereupon on
May 05, 2022, passed by the Tribunal in CA(CAA) No.
05/230/JPR/2020, directing inter alia, the convening of
the Meeting;

b. Memorandum and Articles of Associations of the
Transferor Company and the Transferee Company;

c. Scheme of Amalgamation, as filed before the Hon’ble
Tribunal;
d. Annual reports of the Transferor Company and the

Transferee Company for the last financial years ended
31stMarch, 2021;

e. Copy of the latest audited financial statements of the
Transferee Company for the financial year ended 31st
March 2022;
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The Certificate issued by the Auditor of the company to
the effect that the accounting treatment, if any, proposed
in the scheme of Compromise or arrangement is in
conformity with the Accounting Standards prescribed
under section 133 of the Companies Act, 2013.

Reports adopted by the respective Boards of the
Companies pursuant to Section 232(2)(c) of the Act;

The transferor Company and the Transferee Company are
required to seek approvals / sanctions / no- objections
from certain regulatory and governmental authorities for
the Scheme such as the Registrar of Companies, Regional
Director, Official Liquidator and SEBI and will obtain
the same at the relevant time and update on the website.

Provisional Statement of Accounts (Limited Reviewed)
of the Transferee Company as on 31.12.2022.

22. This Statement may be treated as an Explanatory Statement under
Sections 230(3) and 102 of the Companies Act, 2013 read with
Rule 6 of the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016. A copy of this Scheme and
Explanatory Statement may be obtained free of charge on any
working day (except public holidays) prior to the date of the
Meeting, from the Registered Office of transferee Company.

Dated : 20th June, 2022
Place : Abu Road

Sd/-
Sunil Kumar Mehrotra
(Chairman appointed for the Meeting)
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SCHEME OF COMPROMISE AND/OR ARRANGEMENT
BETWEEN
MODERN DENIM LIMITED

Annexure-1

(“TRANSFEROR COMPANY”)

AND

MODERN INSULATORS LIMITED
(“TRANSFEREE COMPANY”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

FOR

THE AMALGAMATION OF MODERN DENIM LIMITED WITH MODERN INSULATORS LIMITED AND
ALL THE MATTERS CONNECTING WITH AND RELATING THERETO

UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013

PREAMBLE

1.1.

1.2.
1.2.1.

The Scheme

This Scheme of Compromise and/or arrangement is made
and presented under Sections 230 to 232and other
applicable provisions of the Companies Act, 2013 and
rules framed thereunder including any statutory
modifications and/or re-enactments thereof, if any, for the
amalgamation of Modern Denim Limited, a Company
registered and incorporated under the erstwhile
Companies Act, 1956 and having its registered office at
Talheti, Village Karoli, Tehsil- Abu Road, Dist.- Sirohi-
307510 (Rajasthan)(hereinafter called and referred to as
“the Transferor Company”), with Modern Insulators
Limited, also a Company registered and incorporated
under the erstwhile Companies Act, 1956 and having its
registered office at Talheti, Village Karoli, Tehsil- Abu
Road, Dist.- Sirohi-307510 (Rajasthan)(hereinafter called
and referred to as “the Transferee Company”),and their
respective shareholders and creditors, and in compliance
with the conditions/stipulations relating to
“amalgamation” as specified under section 2(IB) of the
Income Tax Act, 1961.

Background
Modern Denim Limited

Modern Denim Limited (hereinafter referred to as “the
MDL” or “the Transferor Company”) having CIN
L17124RJ1977PLC- 001758 and having the business,
interalia, of manufacturing Denim fabrics, had its net
worth completely eroded by its accumulated losses as at
31st March, 2000 due to recessionary market conditions,
market competition, shortage of working capital and
increased cost of production, etc., and thereupon, the
company made a reference to Board for Industrial and
Financial Reconstruction (BIFR) which was registered as
Case No. 325/2000. Subsequently, BIFR in its hearing
held on 23.02.2001 declared MDL as a Sick Industrial
Company within the meaning of section 3(1)(0) of Sick
Industrial Companies (Special Provisions) Act, 1985
(SICA) and appointed Industrial Development Bank of
India (IDBI) as Operating Agency. Thereafter, various
hearings were held from time to time at BIFR.In its latest
meeting held on 23-11-2016, BIFR directed MDL to

submit a fully tied-up Draft Rehabilitation Scheme (DRS)
which was submitted on 28-11-2016 which, interalia,
provided for amalgamation of MDL with MIL on and from
Ist April, 2016 with a view, interalia, to synergies the
operations and resources of both companies which would
have resulted into positive net worth for the amalgamated
entity. However, due to repeal of SICA on and effective
from 1st December, 2016 vide Central Government
notification No. SO (3568E) dated 25-11-2016, the said
DRS remained unconsidered and unimplemented.

Modern Insulators Limited

Modern Insulators Limited (hereinafter referred to as “the
MIL” or “the Transferee Company”) having CIN
L31300RJ1982PLC-002460, and having the business,
interalia of manufacturer and supplier of all types
including high voltage insulators made of ceramics,
polymers, etc. and textiles and fabrics of all types, is a
profit-making group company.

Rationality of the Scheme

The scheme is, interalia, to synergise the operational
efficiencies, economies of scale, pooling of managerial,
technical and financial resources, facilitate the revival of
business of MDL to result its net worth positive,
consolidate the operations and infrastructure, reduction
in multiplicity of legal and regulatory compliances, and
motivation of employees for better performance in
available amalgamated opportunities, etc. The Scheme
would be advantageous and beneficial to the Company
and its stakeholders. The salient Features of the Scheme
were, inter alia, as under:

(1) The Appointed date of the Scheme is 01.04.2016
(keeping the date indicated in DRS submitted to
BIFR unchanged to take the said abated scheme
to its logical conclusion) to facilitate the revival
of business of MDL.

(ii) MDL has large accumulated losses and due to its
inability to attract equity resources, it would not
be able to make its net-worth positive on a stand-
alone basis. The amalgamation with MIL, a group
company, would result in positive net-worth for
the merged entity upon the amalgamation/merger
becoming effective.
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(iii) MDL’s operations are suffering due to low
capacity utilization of the plant on account of
acute shortage of working capital resources.
MDL, on a stand-alone basis, is unable to raise
the requisite resources for meeting the need based
working capital. The amalgamation with the
Company would facilitate availability of requisite
resources from MIL’s operations supplemented by
tax savings u/s 72A of Income Tax Act, 1961
which would enable it to increase the capacity
utilization of the plant well above break-even
levels.

(iv) The amalgamation with the Company would also
provide comfort to the creditors of the MDL as
the amalgamated entity is expected to generate
adequate resources for meeting the liabilities /
obligations as well as for other requirement of
funds for the rehabilitation of MDL.

) The amalgamation will result in consolidation of
operations and infrastructure of both the
companies under the common management and
the leadership of Shri Sachin Ranka, and
therefore, the amalgamation is expected to give
rise to savings in the administrative and other
overheads.

(vi) The amalgamation will provide for more
productive and optimum utilization of various
resources by pooling of the managerial, technical
and financial resources of the Transferor
Company and the Transferee Company which will
accelerate the growth of their business and help
effectively address the ever growing competition.

(vii)  The amalgamation will result into reduction in
overheads, managerial and other expenditure,
operational rationalization, organizational
efficiency and optimal utilization of resources by
elimination of unnecessary duplication of
infrastructure and related costs.

(viii) The amalgamation will result in a reduction in
the multiplicity of legal and regulatory
compliances which are required at present to be
separately carried out by the Transferor Company
and the Transferee Company.

(ix) The amalgamation is expected to motivate the
employees of the Transferor Company as it would
provide better opportunities to scale up their
performance with a larger corporate entity having
large revenue base, resources, asset base etc.,
which will boost employee morale and provide
impetus to better corporate performance
ultimately enhancing overall equity upside.

Sections and parts of the Scheme

The Scheme of Amalgamation is divided into following
sections :-

1. Section I
Definitions and Share Capital

Part A — Definitions
Part B — Share Capital

2. Section II
Amalgamation Scheme

Part A — Transfer and Vestment/Restructuring/
Repayments

Part B — Employees, Business, Tax Treatment,
etc.

Part C —Consideration, Accounting Treatment,
Combination, etc.

Part D— General
Section I
Part A

Definitions

In this Scheme, unless inconsistent with the subject or the context
otherwise requires, the following expressions shall have the
meaning assigned against each of them :-

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

“Act” means the Companies Act, 2013 and/or any
statutory modifications and/or any re-enactment thereof
including any rules and regulations as amended from time
to time.

“Accounting standards” means the Indian Accounting
Standards as notified under Section 133 of the Companies
Act, 2013 (“Act”) read together with Rule 3 of the
Companies (Indian Accounting Standards) Rules, 2015,
as also rule 7 of the Companies (Accounts) Rules, 2014as
amended from time to time, issued by the Ministry of
Corporate Affairs and the other accounting principles
generally accepted in India;

“Appointed Date” means 1st April, 2016 or such other
date as the National Company Law Tribunal (Tribunal)
or other competent Authority may otherwise direct/fix.

“Effective Date” or “Coming into effect of this
Scheme” or “the Scheme becoming effective” means
the date on which certified copies of the Order(s) of the
National Company Law Tribunal (Tribunal) vesting the
assets, properties, liabilities, rights, duties, obligations and
the like of the Transferor Company in the Transferee
Company are filed with the Registrar of Companies,
Jaipur, Rajasthan after obtaining the last of necessary
consents, approvals, permission, resolutions, agreements,
sanctions and orders in this regard or on fulfillment of
the last of the conditions set forth in clause 16 of Part D
of Section II of this Scheme, whichever is the latest.

“Record Date” means the date after the Effective Date
to be fixed by the Board of Directors or a committee
thereof of the Transferee Company for the purpose of
determining the equity shareholders of the Transferor
Company who will be allotted Equity Shares of the
Transferee Company and / or the Preference shareholders
of the Transferor Company to whom, in lieu of preference
shares held and / or outstanding arrears of dividend
thereon, the equity shares will be allotted pursuant to the
Scheme being effective.

“ROC” or “RoC” means the Registrar of Companies,
Rajasthan, Jaipur, under the Act.

“Scheme” or “The Scheme” or “This Scheme” means
this Scheme of Amalgamation (i.e., Compromise and/or
Arrangement for Amalgamation of Modern Denim
Limited (“the MDL” or “the Transferor Company”) with



13

[ V) Nodern

= Insulators Limited

—

1.8.

1.9.

1.1.

Modern Insulators Limited (“the MIL” or “the Transferee
Company”)) in its present form or with any
modification(s) approved or imposed or directed by the
National Company Law Tribunal (Tribunal)

“Transferee Company” means Modern Insulators
Limited, (or “the MIL”) a Company formed and registered
under the erstwhile Companies Act, 1956 having its
registered office at Talheti, Village Karoli, Tehsil- Abu
Road, Dist.- Sirohi-307510 (Rajasthan);

“Transferor Company” means Modern Denim
Limited(or “the MDL”),a company formed and registered
under the erstwhile Companies Act, 1956 having its
registered office at Talheti, Village Karoli, Tehsil- Abu
Road, Dist.- Sirohi-307510 (Rajasthan)

“Tribunal”or “NCLT” shall, for the purpose of this
Scheme, means the National Company Law Tribunal
(Tribunal), Jaipur Bench exercising jurisdiction under
Sections 230 to 232 of the Act and the expression shall
include the powers vested in the National Company Law
Tribunal including the jurisdictional Bench constituted
under the provisions of the Act as applicable to the
Scheme.

Part B

Share Capital

2.1.

Transferor Company
The share capital of the Transferor Company as at 30th
September, 2019 is as under :-

Share Capital Amount
(Rs. In lakh)

Authorised

4,00,00,000 Equity Shares of Rs. 10/- each 4000.00

20,00,000 Preference Shares of Rs. 100/- each 2000.00

Total 6000.00

Issued, Subscribed and paid up

3,75,02,000 Equity Shares of Rs. 10/- each 3750.20

25,000 15% Cumulative Redeemable Pref. 25.00

Shares of Rs.100/- each

25,000 14% Cumulative Redeemable Pref. 25.00

Shares of Rs.100/- each

5,00,000 17.5% Cumulative Redeemable Pref. 500.00

Shares of Rs.100/- each

1,00,000 16% Cumulative Redeemable Pref. 100.00

Shares of Rs.100/-each

Total 4400.20

2.2. Transferee Company

The Share Capital of the Transferee Company as at 30th
September, 2019 is as under :-

Share Capital

Amount
(Rs. In lakh)

Authorised

9,00,00,000 Equity Shares of Rs. 10/- each 9000.00
5,00,000 Preference Shares of Rs. 100/- each 500.00
Total 9500.00
Issued, Subscribed and paid up

4,71,43,900 Equity Shares of Rs. 10/- each 4714.39

SECTON 11
AMALGAMATION SCHEME
PART A

Transfer and vestment

1.1.

1.2.

With effect from the Appointed Date and upon the Scheme
becoming effective, the Transferor Company, together
with all its present and future properties, assets (including
Intangible Assets),investments, rights, obligations,
liabilities, benefits and interests therein, whether known
or unknown, shall amalgamate into and vest with the
Transferee Company, and all present and future properties,
assets, movable and/or immovable, investments, rights,
obligations, liabilities, benefits and interests of the
Transferor Company shall become, and/or vest as, the
assets and/or properties and/or liabilities, etc. as the same
and/or identical nature and/or form as in the Transferor
Company, as an integral part of, the Transferee Company
subject to the charges and encumbrances (to the extent
they are outstanding, effective and enforceable on the
Effective Date), if any, created by the Transferor Company
on its properties and assets in favour of banks and/or
financial institutions, as a going concern, by operation of
law pursuant to the vestment order of the NCLT
sanctioning this Scheme, without any further act,
instrument or deed required by either of the Transferor
Company or the Transferee Company.

Without prejudice to the generality of the above, in
particular, the Transferor Company shall stand
amalgamated into and with the Transferee Company, and
all its assets, movable and/or immovable including
intangibles, as also all its liabilities (contingent and/or
otherwise), benefits, interests, rights obligations,
entitlements, present and future, known and unknown,
shall stand transferred and vest in the said Transferee
Company with effect from the Appointed Date and upon
the Scheme becoming effective, in the manner described
in sub-paragraphs (1.2.1 to 1.2.3) below:

1.2.1. With effect from the Appointed Date, and upon
the Scheme becoming effective, all immovable
assets (including land, buildings and any other
immovable assets) of the Transferor Company,
whether freehold or leasehold and any documents
of title, rights and deeds in relation thereto,
(subject to any charge and/or encumbrance, to
the extent they are outstanding, subsisting,
effective and enforceable on the Effective Date),
shall stand transferred and/or vested in and/or be
deemed to have been transferred and/or be vested
in the Transferee Company, by operation of law
pursuant to the vesting order of the NCLT
sanctioning this Scheme, without any further act,
instrument or deed done or executed by the
Transferor Company or the Transferee Company.
Upon this Scheme coming into effect on the
Effective Date, the Transferee Company shall be
entitled to exercise all rights and privileges and
be liable to pay all taxes, rent and charges, and
fulfill all obligations, in relation to or applicable
to such immovable assets/properties and the
relevant landlords, owners and lessors shall
continue to comply with the terms, conditions and
covenants under all relevant lease /license or rent
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agreements and shall, in accordance with the
terms of such agreements, refund the security
deposits and advance / prepaid lease / license fee,
if any, to the Transferee Company. The alteration/
substitution of the title to and interest in such
immovable assets/properties shall be made and
duly recorded in the name of the Transferee
Company, by the relevant Governmental
Authorities on, and pursuant to the, sanction of
this Scheme by the NCLT and upon this Scheme
coming into effect on the Effective Date;

With effect from the Appointed Date upon the
Scheme becoming effective, all the assets of the
Transferor Company which are movable in nature
or are otherwise capable of being transferred by
physical or constructive delivery and/or, by
endorsement and delivery, or by vesting and
recordal, including equipments, instruments,
apparatus, furniture and fixtures, stock-in-trade
including raw materials, work-in-progress,
finished goods, semi-finished goods, stores, spare
parts, and/or any and all other movable assets/
property (except those specified elsewhere in this
Scheme) including investments in shares and any
other securities, all sundry debts and receivables,
outstanding loans and advances relating to the
Transferor Company which are recoverable in
cash or in kind or for value to be received,
actionable claims, bank balances and deposits, if
any with government, semi-government, local and
other authorities and bodies, customers and other
persons, cash and/or cheques on hand, all
incorporeal or intangible assets/property of, and/
or granted to, the Transferor Company, all estates,
assets, rights, title, interests and authorities
accrued to, and/or, acquired by the Transferor
Company shall stand transferred and/or vested
and/or deemed to have been transferred to and/or
vested in the Transferee Company, and shall by
operation of law pursuant to the vesting order of
the NCLT sanctioning this Scheme, without any
further act, instrument or deed of the Transferor
Company or the Transferee Company become
such movable assets/stocks/property and/or such
assets and an integral part of Transferee Company,
and/or shall, be deemed to have been accrued to,
and/or acquired for and on behalf of the
Transferee Company, as the case may be. The
vesting pursuant to this sub-clause shall be
deemed to have occurred by physical or
constructive delivery or by endorsement and
delivery, or by vesting and recordal, as appropriate
to the property being vested and the title to such
property/assets shall be transferred and/or deemed
to have been transferred accordingly to the
Transferee Company by all the parties as may be
required including all the Governmental
authorities on and pursuant to the sanction of this
Scheme by the NCLT and upon this Scheme
coming into effect on the Effective Date. Without
prejudice to the foregoing, the Transferee
Company shall be entitled to deposit at any time
on and after Effective Date, cheques / pay orders
/ demand drafts received in the name of the

Transferor Company, to enable the Transferee
Company to receive the amounts / proceeds
thereunder;

1.2.3. With effect from the Appointed Date and upon
the Scheme becoming effective, all debts,
borrowings, liabilities, creditors, contingent
liabilities, duties and obligations, secured and/or
unsecured, relating to the Transferor Company,
whether provided for or not in the books of
accounts of the Transferor Company or disclosed
in the balance sheet of the Transferor Company,
shall stand transferred to and vested and/or
deemed to have been transferred and/or vested,
in the Transferee Company, along with any
charge, lien, encumbrance or security thereon to
the extent (subject to any charges and/or
encumbrances, to the extent they are outstanding,
subsisting, effective and enforceable on the
Effective Date), and the same shall be assumed
to the extent they are outstanding on the Effective
Date and become and be deemed to be the debts,
liabilities, contingent liabilities, duties and
obligations of the Transferee Company, by
operation of law pursuant to the vesting order of
the NCLT sanctioning this Scheme, without any
further act, instrument or deed of the Transferor
Company or the Transferee Company. It is hereby
clarified that it shall not be necessary to obtain
the consent of any third party or other person,
who is a party to any contract or arrangement by
virtue of which such debts, liabilities; duties and
obligations have arisen in order to give effect to
the provisions of this Clause. However, if any
lender of the Transferor Company requires
satisfaction of the charge over the Transferor
Company’s properties and recordal of a new
charge with the Transferee Company, the
Transferee Company shall for good order and for
statistical purposes, file appropriate forms with
the Registrar of Companies as accompanied by
the sanction order of this Scheme or a certified
copy thereof and any deed of modification or
renovation executed inter alia by the Transferee
Company;

2. AGREEMENTS/LICENSES

2.1.

Agreements

With effect from the Appointed Date and upon the Scheme
being effective, all agreements, contracts, letters of intent,
deeds, bonds, memorandum of understanding, insurance
policies, capital investment, subsidies, guarantees and
indemnities, schemes, arrangements, hire purchase
agreements, and/or agreements for any benefits,
entitlements or otherewise, and other instruments of
whatsoever nature in relation to the Transferor Company
or to which the Transferor Company is a party or to the
benefit of which it may be entitled or eligible, shall be in
full force and effect against or in favour of the Transferee
Company, by operation of law pursuant to the vesting
order of the NCLT sanctioning this Scheme, without any
further act, instrument or deed of the Transferor Company
or the Transferee Company, and may be enforced as fully
and effectually as if, instead of the Transferor Company,
the Transferee Company is a party or beneficiary or obligor
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thereto. Without prejudice to the generality of the
foregoing, bank guarantees, performance guarantees,
letters of credit, agreements with any Governmental
Authority, hire purchase agreements, lending agreements
and such other agreements, deeds, documents and
arrangements pertaining to the business of Transferor
Company or to the benefit of which the Transferor
Company may be eligible and which are subsisting or have
effect immediately before the Effective Date, including
all rights and benefits (including benefits of any deposit,
advances, receivables or claims) arising or accruing
therefrom, shall, upon this Scheme becoming effective,
by operation of law pursuant to the vesting orders of the
NCLT, be deemed to be bank guarantees, performance
guarantees, letters of credit, agreements, deeds,
documents, and arrangements, as the case may be, of
Transferee Company and shall be dealt, treated and acted
upon by all the concerned as such.

Licenses

With effect from the Appointed Date and upon the Scheme
becoming effective, all permits, grants, no objection
certificates, licenses (including the licenses granted to the
Transferor Company by any Governmental Authorities for
the purpose of carrying on its business or in connection
therewith), permissions (including statutory and
regulatory permissions), approvals, clearances,
registrations(including relating to Goods and Service Tax
(GST), sales tax, service tax, excise, value added tax,
goods and service tax), (including, but not limited to,
credits in respect of income tax, sales tax, value added
tax, turnover tax, excise duty, service tax, goods and
service tax, tax credits, tax refunds, tax holidays, export
incentives, security transaction tax, minimum alternate
tax credit and duty entitlement credit certificates),
tenancies, tenancy rights, quotas, recommendations,
privileges, powers, offices, facilities of every kind and
description of whatsoever nature, easements, goodwill,
allotments, concessions, exemptions, advantages, or rights
required to carry on the operations of the Transferor
Company or granted to the Transferor Company, shall
stand vested in or transferred to the Transferee Company,
by operation of law pursuant to the vesting order of the
NCLT sanctioning this Scheme, without any further act,
instrument or deed done or executed by the Transferor
Company or the Transferee Company, and shall be
appropriately transferred or assigned by the concerned
Governmental Authorities infavour of Transferee
Company, with or without the name of “Modern Denim”
or any other such name as its (Transferee Company’s)
Division or otherwise as may be deemed fit, proper and
appropriate by the Board of Directors of the said
Transferee Company.

3. LEGAL PROCEEDINGS

3.1.

Legal Proceedings

With effect from the Appointed Date and upon the Scheme
becoming effective, the Transferee Company shall bear
the burden and the benefits of any legal or other
proceedings initiated by or against the Transferor
Company. Upon this Scheme coming into effect on the
Effective Date, if any notice, dispute, suit, appeal,
complaint, claim or other proceedings of whatsoever
nature by or against the Transferor Company including
those before any Governmental Authority, be pending, the

3.2.

same shall not abate, be discontinued or in any way be
prejudicially affected by reason of the amalgamation of
Transferor Company or of anything contained in this
Scheme but the proceedings shall 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 Company prior to such
amalgamation, by operation of law pursuant to the vesting
order of the NCLT sanctioning this Scheme, without any
further act, instrument or deed done or executed by the
Transferor Company or the Transferee Company;

Implementation

It is hereby clarified that all the concerned will act pursuant
to the order of NCLT sanctioning this scheme for change
of name and/or for effective implementation of the above
sub-clause.

RESTRUCTURING/REPAYMENTS -
RESTRUCTURING OF SHARE CAPITAL OF MDL

4.1.

Restructuring of Preference Share Capital and
Accumulated Dividend thereon

4.1.1. Preference Share Capital

Upon Scheme becoming effective and as an
integral part of the Scheme, the MDL Preference
Shareholders holding Cumulative Preference
Shares of Rs.650 lakh divided into 6,50,000
preference shares of Rs.100/- each as on the
Appointed Date, in lieu of such holding and in
consideration of this Scheme, interalia, of transfer
and vesting of the assets and liabilities of
Transferor Company mentioned in clause 1 of Part
A of Section II of this Scheme, shall be issued
and allotted directly by the Transferee Company
equity shares in such exchange ratio as is
applicable to the other equity shareholders of the
Transferor Company as mentioned in clause 10.2
of Part C of Section II of this Scheme by treating/
converting the said preference shares as/into fully
paid 65,00,000 equity shares of the Transferor
Company of the face value of Rs.10/- each. Thus,
it is clarified that pursuant to this clause and after
taking into account the exchange ratio of 1 (one)
equity share of Rs.10/- each fully paid up of
Transferee Company for every 10 (Ten) equity
shares of Rs.10/- each fully paid up of the
Transferor Company, as mentioned in the said
clause 1 of Part A of Section II of this Scheme,
the Transferee Company shall issue and allot
6,50,000 fully paid up equity shares of Rs.10/-
each amounting to Rs. 65,00,000/- (Rupees Sixty
five lakh) only to all such preference shareholders
of MDL holding such preference shares as on the
record date to be fixed by the Transferee Company
for the purpose, after the Scheme so becoming
effective.

4.1.2. Accumulated Arrears of Dividend on
Preference Shares
Upon Scheme becoming effective and as an
integral part of the Scheme, the MDL Preference
Shareholders holding Cumulative Preference
Shares of Rs.650 lakh and whose accumulated
dividend on such preference shares is in arrears
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4.2.1.

4.2.2.

as on the Appointed Date amounting
Rs.22,15,00,000/-, in lieu of such accumulated
arrears of dividend, and in consideration of this
Scheme, interalia, of transfer and vesting of the
assets and liabilities of Transferor Company
mentioned in clause 1 of Part A of Section II of
this Scheme, shall be issued and allotted directly
by the Transferee Company equity shares in such
exchange ratio as is applicable to the other equity
shareholders of the Transferor Company as
mentioned in clause 10.2 of Part C of Section II
of this Scheme by treating/converting such arrears
of accumulated dividend as/into 2,21,50,000
equity shares of the Transferor Company of Rs.10/
- each and by rounding up the fractional
entitlement to the next one whole number. Thus,
pursuant to this clause and after taking into
account the exchange ratio of 1 (one) equity share
of Rs.10/- each fully paid up of Transferee
Company for every 10 (Ten) equity shares of
Rs.10/- each fully paid up of the Transferor
Company, as mentioned in the said clause----10.2
of Part C of Section II of this Scheme, the
Transferee Company shall issue and allot
22,15,000 fully paid up equity shares of Rs.10/-
each amounting to Rs.2,21,50,000/-_ (Rupees
Two crore twenty one lakh fifty thousand only),
in lieu of such arrears of accumulated dividends
on preference shares, to all the preference
shareholders of MDL holding such preference
shares as on the record date to be fixed by the
Transferee Company for the purpose, after the
Scheme so becoming effective.

Share Application Money

Pursuant to the scheme of rehabilitation submitted before
the erstwhile BIFR, the MDL has received from the
promoter group and its associates Share Application
Money of Rs.1,600 lakh for subscription of equity shares
in the company (MDL) of Rs.10/- each for cash at par
against which the requisite equity shares are still pending
allotment as on the Appointed Date, as the sanction of
the rehabilitation scheme by the said BIFR did not
materialise due to repeal of SICA, which is now not
possible due to consequent abatement of proceedings
before BIFR, as mentioned herein earlier. The funds raised
through such Share Application Money have since already
been used for part payment of Secured Creditors’/banks’
liabilities as per the rehabilitation scheme as proposed.

Therefore, now, upon Scheme becoming effective and as
an integral part of the Scheme, and since this Scheme is
in process, such share Applicants of MDL from whom
the said Share Application Money of Rs.1600 lakh was
received by MDL, in lieu of such Share Application
Money and in consideration of this Scheme, interalia, of
transfer and vesting of the assets and liabilities of
Transferor Company mentioned in clause 1 of Part A of
Section II of this Scheme, shall be issued and allotted
directly by the Transferee Company equity shares in such
exchange ratio as is applicable to other equity shareholders
of the Transferor Company as mentioned in clause 10 of
Part C of Section II of the Scheme. Thus, pursuant to this
clause and after taking into account the exchange ratio of
1(one) equity share of Rs.10/- each fully paid up of

4.3.
4.3.1.

4.3.2.

Transferee Company for every 10 (Ten) equity shares of
Rs.10/- each fully paid up of the Transferor Company, as
mentioned in this Scheme, the Transferee Company shall
issue and allot 16,00,000 equity shares of the face value
of Rs.10/- each in the share capital of Transferee Company,
totally amounting to Rs.1,60,00,000/- (Rupees One Crore
Sixty lakh) only, to all such share Applicants and/or their
nominees, on this Scheme coming into effect.

REPAYMENT OF DEBENTURES AND DEPOSITS

Repayment of Retail Non-convertible Secured
Debentures

As an integral part of the Scheme, the principal amount
outstanding to Retail Non-Convertible Debenture holders
as on 31/03/2019, which stood at Rs. 353.46 Lacs, the
same shall be settled by payment of 100% of principal
amount, payable over a period of 4 years starting from
the year 2019-20 or date of sanction of the Scheme by
NCLT, whichever is later, without any interest thereon
and all the outstanding interest shall be waived/deemed
to have been waived.

Repayment of Public Fixed Deposits

As an integral part of the Scheme, the principal amount
outstanding to the Public Fixed Deposit holders as on 31/
03/2019, which stood at Rs. 692.38 lacs, the same shall
be settled by payment of 100% of principal amount,
payable over a period of 4 years starting from the year
2019-20 or date of sanction of the scheme by NCLT,
whichever is later, without any interest thereon and all
the outstanding interest shall be waived/deemed to have
been waived.

PART B

5. EMPLOYEES

5.1.

With effect from the Appointed Date and upon the Scheme
becoming effective, all employees of the Transferor
Company as on the day immediately prior to the Effective
Date shall become employees of the Transferee Company,
by operation of law pursuant to the vesting order of the
NCLT sanctioning this Scheme, without any further act,
instrument or deed done or executed by the Transferor
Company or the Transferee Company, with the benefit of
continuity of service and without any break or interruption
in service. It is clarified that such employees of the
Transferor Company who become employees of the
Transferee Company by virtue of this Scheme shall be
governed by the terms of employment as are applicable
to employees of the Transferee Company on the Effective
Date of such amalgamation and shall be entitled to be
governed by employment policies or to avail of any
benefits under any scheme or settlement or otherwise that
are applicable and available to any other employees of
the Transferee Company, unless and otherwise so stated
by the Transferee Company in writing in respect of all
employees, class of employees or any particular employee.
With regard to provident fund, gratuity fund,
superannuation fund or any other special fund or
obligation created or existing for the benefit of such
employees of the Transferor Company, upon this Scheme
coming into effect on the Effective Date, the Transferee
Company shall stand substituted for the Transferor
Company, by operation of law pursuant to the vesting
order of the NCLT sanctioning this Scheme, without any
further act, instrument or deed done by Transferor
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5.3.

5.4.

Company or the Transferee Company, for all purposes
whatsoever relating to the obligations to make
contributions to the said funds in accordance with the
provisions of such schemes or funds in the respective trust
deeds or other documents, and the Transferee Company
shall continue to abide by agreement(s)/settlement(s)
entered into by the Transferor Company with any of its
employees prior to the Appointed Date. It is the aim and
intent of this Scheme that upon this Scheme coming into
effect from the Appointed Date and upon the Scheme
coming into effect on the Effective Date, all the rights,
duties, powers and obligations of the Transferor Company
in relation to such funds shall become those of the
Transferee Company.

For the removal of doubts, it is clarified that with regard
to provident fund, gratuity, leave encashment, deferred
cash benefits and long term incentive plans and any other
special scheme or benefits created or existing for the
benefit of such employees of the Transferor Company,
upon this Scheme becoming effective, Transferee
Company shall stand substituted for Transferor Company
for all purposes whatsoever, including with regard to the
obligation to make contributions to relevant authorities,
such as the Regional Provident Fund Commissioner or to
such other funds maintained by the Transferor Company,
in accordance with the provisions of Applicable Laws or
otherwise. It is clarified that the services of the employees
of the Transferor Company will be treated as having been
continuous for the purpose of the aforesaid schemes,
funds, benefit plans or policies. The Transferor Company
and the Transferee Company shall undertake all the
necessary steps and formalities as may be required to be
carried out for transfer of such fund, assets, value, etc. to
the Transferee Company in this regard,

Confirmations, etc.

The Transferee Company shall, at any time after this
Scheme becomes effective in accordance with the
provisions hereof and as the successor entity of the
Transferor Company, if so required under any Applicable
Laws or otherwise, execute appropriate deeds of
confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to which
the Transferor Company has been a party, including any
filings with the Governmental Authorities, in order to give
formal effect to the above provisions relating to such
Employees. The Transferee Company shall, under the
provisions hereof, be deemed to be authorised to execute
any such writings in the name of and on behalf of
Transferor Company and to carry out or perform all such
formalities or compliances referred to above on the part
of Transferee Company, inter alia, in its capacity as the
successor entity of the Transferor Company.

Approvals, consents, etc.

The Transferee Company shall, at any time after this
Scheme becoming effective in accordance with the
provisions hereof, if so required under Applicable Laws,
do all such acts or things as maybe necessary to transfer /
obtain the approvals, consents, exemptions, registrations,
no-objection certificates, permits, quotas, rights,
entitlements, licenses and certificates which were held or
enjoyed by Transferor Company relating to such
employees. For the avoidance of doubt, it is clarified that
if the consent of either a third party or Governmental

Authority is required to give effect to the provisions of
this Clause, the said third party or Governmental Authority
shall make and duly record the necessary substitution /
endorsement in the name of Transferee Company pursuant
to the sanction of this Scheme by the NCLT, and upon
this Scheme becoming effective. The Transferee Company
shall file appropriate applications / documents with the
relevant authorities concerned for information and record
purposes and the Transferee Company shall, under the
provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of Transferor
Company and to carry out or perform all such acts,
formalities or compliances referred to above as may be
required in this regard.

CONDUCT OF BUSINESS

Subject to the effectiveness of this Scheme , with effect
from the Appointed Date upto and inclusive of the close
of the day prior to the Effective Date:

6.1.1. the Transferor Company shall be deemed to have
carried on and to be carrying on all its business
and activities and stand possessed of its
properties and assets for and on account of and
in trust for the Transferee Company. The
Transferor Company also undertakes not to vary
the terms and conditions of the employment of
its employees except in the ordinary course of
business.

6.1.2. all the profits or income accruing or arising to
the Transferor Company or expenditure or losses
arising to or incurred by the Transferor Company,
shall for all purposes and intent be treated and be
deemed to be and accrue as the profits or income
or expenditure or losses of the Transferee
Company, as the case may be.

6.1.3. all debts, liabilities, duties and obligations of the
Transferor Company as on the close of business
on the date preceding the Appointed Date whether
or not provided in the books of the Transferor
Company and all liabilities which arise or accrue
on or after the Appointed Date shall be, and shall
be deemed to be, the debts, liabilities, duties and
obligations of the Transferee Company.

6.1.4. the Transferor Company and the Transferee
Company shall not alter their capital structure,
either by fresh issue of shares or convertible
securities on a rights basis or by way of bonus
shares or otherwise or by any decrease reduction,
reclassification, sub-division, consolidation, re-
organisation or in any other manner which may
in any way affect the share exchange ratio
prescribed in hereinabove except by the consent
of the Board of Directors of both the Companies.

6.1.5. the Transferor Company hereby undertakes to
hold its assets, properties and all valuables
including rights and entitlements, etc.with utmost
prudence and reasonable diligence until the
Effective Date and they shall not, undertake any
additional financial commitments of any nature
whatsoever, borrow any amounts nor incur any
other liabilities or expenditure, issue any
additional guarantees, indemnities, letters of
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comfort or commitments or obligations, either for
themselves or on behalf of their subsidiaries or
group companies or any third party; or sell,
transfer, alienate, charge, mortgage or encumber
or deal with the whole or part of any of the assets
to be transferred pursuant to the Scheme, save
and except in each case in either of the following
circumstances:

(a) if the same is in its ordinary course of
business,

(b)  if the same is provided in this Scheme; or

(c)  if written consent of Transferee Company
has been obtained.

6.1.6. The Transferor Company shall not, without the
prior consent in writing of the Board of Directors
of Transferee Company, undertake any new
business.

6.1.7. the Transferor Company, if the same is not
inconsistent with this scheme and if the same is
in the ordinary course of business, shall also be
entitled, pending the sanction of this Scheme, to
apply to the Central Government, State
Government, and all other agencies, departments
and statutory authorities concerned, wherever
necessary, for such consents, approvals and
sanctions which the Transferor Company may
require including the registration, approvals,
exemptions, reliefs, etc., as may be required/
granted under any law for the time being in force
for carrying on the business.

The transfer of assets, liabilities and business to, and the
continuance of proceedings by or against, the Transferor
Company as envisaged in this Scheme shall not affect
any transaction or proceedings already concluded by the
Transferor Company or the Transferee Company on or
before the Effective Date, to the end and intent that the
Transferee Company shall be automatically deemed to
accept and adopt all such acts, deeds and things done and
executed by the Transferor Company.

7. TAX TREATMENT

7.1.

7.2.

This Scheme has been drawn up in compliance with the
conditions specified under the tax laws, specifically
Section 2(1B) of Income Tax Act, and other relevant
sections of IT Act.

Upon this Scheme coming into effect on the Effective
Date, all deductions otherwise admissible to the Transferor
Company including payment admissible on actual
payment or on deduction of appropriate taxes or on
payment of tax deducted at source (such as under Section
43B, Section 40, Section 40A etc. of the IT Act) shall be
eligible for deduction to the Transferee Company upon
fulfillment of the required conditions under the IT Act.
Without prejudice to the generality of the above, the
Transferee Company shall be entitled to claim all benefits,
incentives, losses (including book losses, tax losses), book
unabsorbed depreciation, tax unabsorbed depreciation,
credits(including credits for taxes deducted at source, paid
against its tax, duty liabilities, advance tax, income tax,
minimum alternate tax, service tax, excise duty, central
sales tax, applicable state value added tax, customs duty
drawback, goods and service tax, etc.) to which the

Transferor Company is entitled to, and all such benefits,
incentives, losses, depreciation and credits shall be
available to and vest in the Transferee Company, in terms
of Applicable Laws, upon this Scheme becoming effective,
notwithstanding the certificates, challans or other
documents for payment of such taxes/duties, as the case
may be, being in the name of the Transferor Company.

7.3. Upon this Scheme coming into effect on the Effective
Date, all taxes payable by the Transferor Company
including all or any refunds of claims shall be treated as
the tax liability or refunds / claims as the case may be, of
the Transferee Company, without any further act,
instrument or deed done or executed by the Transferor
Company or the Transferee Company.

7.4. All tax assessment proceedings / appeals of whatsoever
nature pertaining to the Transferor Company shall be
continued and, or, enforced as and from the Effective Date,
by or against the Transferee Company. The
aforementioned proceedings shall not abate or be
discontinued nor be in any way prejudicially affected by
reason of amalgamation of the Transferor Company into
and with the Transferee Company.

7.5. Upon this Scheme becoming effective, the Transferee
Company shall be entitled to give effect to the scheme on
amalgamation becoming effective, file and/or revise its,
income tax returns, TDS returns, tax payment certificates
and other statutory returns as may be required under
respective statutes pertaining to direct taxes or indirect
taxes, such as sales-tax, value added tax, excise duties,
service tax, goods and service tax(GST), etc., and shall
also have the right to claim refunds, advance tax credits,
minimum alternate tax credit, credit of tax deducted at
source, credit of foreign taxes paid / withheld, etc., if any,
as it may deem fit, consequent to the implementation this
Scheme and as a result of the amalgamation of the
Transferor Company into and with the Transferee
Company.

DISSOLUTION

Upon this Scheme coming into effect, the Transferor Company
shall, without any further act, instrument or deed of the Transferor
Company or the Transferee Company, stand dissolved without
winding up or liquidation.

LISTING

Post-effectiveness of this Scheme, the Equity Shares to be issued
and allottedby the Transferee Company in terms of Clause 10of
Part C of Section II of this Scheme shall be listed and shall be
admitted for trading on the concerned Stock Exchanges. The
Transferee Company shall make all requisite applications and shall
otherwise comply with the provisions of Applicable Laws,
including, as applicable, the provisions of Securities and Exchange
Board of India (Listing Obligations And Disclosure Requirements)
Regulations, 2015, as amended from time to time and the SEBI
Circular No.CFD/DIL3/CIR/2017/21 dated 10thMarch 2017
relating to “Schemes of Arrangement by Listed Entities and (ii)
Relaxation under Sub-rule(7) of rule 19 of the Securities Contracts
(Regulation) Rules 1957”. The Equity Shares allotted pursuant to
this Scheme shall remain frozen with the depositories’ system till
relevant directions in relation to listing/trading are provided by
the Stock Exchanges.
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PART- C

CONSIDERATION

10.1.

10.2.

10.3.

10.4.

10.5.

The share exchange ratio of this Scheme has been
determined by the Board of Directors of the Transferor
Company and the Transferee Company based on their
independent judgment after taking into consideration the
valuation report dated 28.11.2019 provided by M/s Parekh
Shah & Lodha, Chartered Accountants, Mumbai, and the
fairness opinion dated 30.11.2019 provided by Hem
Securities Limited, Jaipur, SEBI approved merchant
banker.

Upon this Scheme becoming effective, Transferee
Company shall without any further application, act or
deed, in consideration of the amalgamation, issue and allot
to the Equity Shareholders of the Transferor Company
holding fully paid up Equity Shares in the Transferor
Company (after restructuring of share capital of transferor
company as mentioned in clause 4 of Part A of Section II
of this scheme) on the such date (“Record Date”), as the
Board of Directors of the Transferee Company shall fix,
Equity Shares of the face value of Rs. 10/- each in the
Transferee Company, credited as fully paid up with
paripassu rights attached thereto for dividend and voting
right in the following ratio:

1 (One) Equity Share of Rs. 10/- each in the Transferee
Company at par and credited as fully paid up for every 10
(Ten) Equity Shares of Rs.10/- each fully paid-up held by
them in the equity share capital of the Transferor
Company.

Equity shares issued and allotted by the Transferee
Company to the Preference Shareholders and Share
Applicants of Transferor Company as mentioned in clause
4 of Part A of Section II and the repayments mentioned
thereunder will also be a part of and/or shall be deemed
to be a part of this clause relating to consideration.

The issue and allotment, as stated herein, of the Equity
Shares by the Transferee Company is being effected as
an integral part of and in accordance with the Scheme
and shall be deemed to have been carried out without any
further deed or action required by the Transferee Company
or any other person as if the procedures laid down under
Section 42, Section 62 (1)(c) and other provisions of the
Act and related rules and other Applicable Laws Including
the SEBI (Listing Obligations and Disclosures)
Regulations, 2015 are duly complied with.

It is clarified that the approval of the NCLT shall constitute
adequate approval for issuance of Equity shares by the
Transferee Company in accordance with the Section 42
and Section 62(1)(c) of Act and related Rules and other
applicable provisions/Law and accordingly, no approval/
consent shall be necessary from any other Person in
relation to either of these actions under any agreement,
the constitution documents of the Transferor Company
and/or Transferee Company or under any other Applicable
Law.

MDL Equity Shareholders and MDL Preference
Shareholders whose names shall appear in the Register of
Members of the Transferor Company on record date (after
the effective date) as the Board of Directors of the
Transferee Company may fix shall surrender their share

10.7.

certificates, if held in physical form, for cancellation
thereof to the Transferee Company.

In default, upon the Equity shares in the Transferee
Company being allotted and issued by it to MDL Equity
Shareholders and the preference shareholdersunder this
Scheme, the share certificates in relation to the said shares
held by them in the Transferor Company and not so
surrendered shall stand, and shall be deemed to have been,
cancelled.

In the event that the Transferee Company restructures its
equity share capital by way of reduction / sub-division /
share split / consolidation / issue of bonus shares / rights
shares before the allotment and issuance of Equity Shares
under this Scheme, the number of Equity Shares to be
allotted by the Transferee Company will be modified
accordingly to take into account the effect of such
corporate actions.

In case of fractional shares is arrived subsequent to Share
Exchange Ratio, such shareholder/s shall be entitled to
receive instead of such fractional entitlement, Equity
Shares of the Transferee Company as follows:

(a) If the fractional entitlement is less than 0.5 (zero
point five) it shall be rounded down so that such
person will receive, zero (0) Equity Shares of the
Transferee Company instead of such fractional
entitlement; and

(b) If the fractional entitlement is 0.5 (zero point five) or
more it shall be rounded up so that such person
will receive, one (1) Equity Share of the
Transferee Company instead of such fractional
entitlement.

Pursuant to the rounding up or rounding down as per (a)
and (b) above, the total number of shares that will be
issued to shareholders of the Transferor Company, may
vary from the total number of shares of the Transferee
Company to be issued as set forth in Clause 10.1, 10.2 &
10.3 above.

On the approval of this Scheme by the members of the
Transferee Company pursuant to Sections230-232 of the
Act and/or the other relevant provisions of the Act, if
applicable, it shall be deemed that the said members have
also accorded their consent under Sections 13,42 and
62(1)(c)of the Act and/or any other applicable provisions
of the Act, rules and regulations framed thereunder as may
be applicable for the aforesaid allotment and issuance of
Equity Shares to the MDL equity shareholders and
preference shareholders and no further resolution or
actions shall be required to be undertaken by the
Transferee Company under said Sections 13,42 or 62(1)(c)
of the Act or any other applicable provisions of the Act
and rules and regulations framed thereunder, including,
inter alia, issue of a letter of offer.

The Equity Shares of the Transferee Company to be issued
and allotted in lieu of the Equity Shares of the Transferor
Company shall rank paripassu in all respects with the
existing Equity Shares of the Transferee Company. Further
such new Equity Shares shall pursuant to the Securities
And Exchange Board of India (“SEBI”) Circular CFD/
DIL3/CIR/2017/21 dated 10th March, 2017 (“SEBI
Circular”), and subject to compliance with requisite
formalities, be listed and/or admitted to trading on the
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10.9.

relevant stock exchange(s) where the existing Shares of
the Transferee Company are listed and/or admitted to
trading.

Upon the Scheme becoming effective, all Equity Shares
held by the Transferor Company, if any, in the share capital
of the Transferee Company on “the record date”, shall
stand cancelled, without any further act or deed as an
integral part of this Scheme and in lieu thereof no
allotment of any shares in the Transferee Company shall
be made to any person whatsoever. On sanction/approval
of this scheme, by the Tribunal, the provisions of section
66 and/or other applicable provisions of the Act relating
to Reduction of Share Capital, if any, shall be deemed to
have been duly/fully complied with in relation to this
clause.

11. ACCOUNTING TREATMENT (IND AS 103 — BUSINESS
COMBINATION)

11.1.

11.3.

Recognising that the amalgamation is to be considered in
accordance with the provisions of Indian Accounting
Standard — 103 (Ind AS — 103) —”Business Combinations”
specified under section 133 of the Companies Act, 2013
read with Rule 7 of the Companies (Accounts) Rules,
2014. The accounting treatment in respect of assets,
liabilities and reserves and surplus of Transferor Company
in the books of Transferee Company shall be governed by
the provisions of Appendix C of Ind AS — 103 (Business
Combination under Common Control) under “Pooling of
Interest Method” and/or such Accounting Standard as may
be prescribed under the Act and applicable at the relevant
time. Accordingly, all assets and liabilities recorded in
the Books of Account of the Transferor Company are
transferred to and vested in the Transferee Company
pursuant to the Scheme at their book values as on the
Appointed Date.

The Transferee Company shall record all the Assets and
Liabilities appearing in the books of accounts of the
Transferor Company after giving effect to provisions of
this Scheme and after the assets and liabilities of the
Transferor Company to have been so transferred to and
vested in the Transferee Company pursuant to this
Scheme, at the respective book values thereof as appearing
in the books of the Transferor Company on the close of
the date immediately preceding the Appointed Date
together with all the changes in the amounts of the said
assets and liabilities that may have occurred from and
inclusive of Appointed Date and upto a date preceding
the Effective Date during which period the Transferor
Company is deemed to be carrying on all its business for
and on account of and in trust for the Transferee Company
by virtue of the provisions of this Scheme.

The Transferee Company shall credit in its books of
accounts, the value of the equity shares to be issued to
the Equity Shareholders and Preference Shareholders of
the Transferor Company as also the equity shares to be
issued towards Share Application Money pursuant to this
Scheme, to its Equity Share Capital Account.

The other accounting treatment with respect to the
absorption of balances appearing in the balance sheet of
the Transferor Company at the close of business of the
day immediately preceding the Appointed Date together
with all the changes in such balances upto a date

12.

11.10.

proceeding the Effective Date, shall be in accordance with
Ind AS-103specified under section 133 of the Act, as the
case may be.

All undisclosed unsecured liabilities / creditors, if any,
not explicitly listed in this Scheme, or liabilities in case
of any demand / claim or liability arising out of actionable
claims other than those explicitly dealt with in this
Scheme, shall also be covered by this Scheme and any
payment payable thereof shall be paid of such claim
amounts as accepted and proved to the satisfaction of the
Transferor Company / Transferee Company.

The excess of the value of the Assets over the value of the
Liabilities of the Transferor- Company, transferred to the
Transferee Company pursuant to the Scheme, as reduced
by the aggregate value of the equity shares to be issued
by the Transferee Company to the Transferor Company’s
shareholders as per the Scheme, would be credited to
Capital or Amalgamation Reserve Account in the books
of the Transferee Company.

The excess of the value of the liabilities assumed over the
value of the assets of the Transferor Company, transferred
to the Transferee Company pursuant to the Scheme, as
increased by the aggregate value of the equity shares to
be issued by the Transferee Company to the Transferor
Company’s shareholders as per the Scheme,would be
debited to Goodwill Account in the books of the Transferee
Company.

To the extent that there are inter-corporate loans or
balances between the Transferor Company and the
Transferee Company, the obligation / right in respect
thereof shall come to an end and corresponding effect shall
be given in the books of accounts and records of the
Transferee Company for the reduction of any assets or
liabilities relating thereto, as the case may be.

Upon this scheme becoming effective, obligations between
or amongst the Transferor Company and Transferee
Company, if any, shall also stand discharged and there
shall be no liability in that behalf.

In case of any difference in the accounting policy between
these two companies, the impact of the same till the
amalgamation will be quantified and adjusted in the
Revenue Reserve(s) of the Transferee Company to ensure
that the financial statements of the Transferee Company
reflect the financial position on the basis of consistent
accounting policy.

TRANSFER/COMBINATION OF THE AUTHORISED
SHARE CAPITAL

12.1.

As an integral part of this Scheme and upon the scheme
becoming effective, the authorised equity share capital
amounting to Rs. 40,00,00,000 (Rupees Forty crore) and
authorised preference share capital amounting to Rs.
20,00,00,000 (Rupees twenty crore) of the Transferor
Company shall stand transferred, combined, consolidated
and vested in and merged with the authorised share capital
of the Transferee Company. Consequent to transfer of the
existing authorised share capital of the Transferor
Company as herein, the authorised share capital of the
Transferee Company of Rs.95,00,00,000 (Rupees Ninety
Five crore), divided into 9,00,00,000 (Nine Crore) Equity
Shares of Rs.10/- (Rupees Ten) each and 5,00,000 (Five
lakh) preference shares of Rs. 100/- each, shall stand
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increased by an aggregate amount of Rs. 60,00,00,000
(Rupees sixty crore), and the resultant authorised share
capital of the Transferee Company shall be Rs.
1,55,00,00,000 (Rupees One Hundred Fifty Five crore)
divided into 15,00,00,000 Equity Shares of Rs. 10 (Rupees
Ten) each and 5,00,000 preference share of Rs. 100/-
each, without any further act, instrument or deed by the
Transferee Company and without any liability for payment
of any additional fees or stamp duty in respect of such
increase as the stamp duty and fees has already been paid
by Transferor Company on such authorised capital, the
benefit of which stands vested in the Transferee Company
pursuant to this Scheme becoming effective on the
Effective Date. Accordingly, Clause V of the
Memorandum of Association of the Transferee Company
shall stand, without any further act or deed, modified and
be substituted by the following:

“The Authorised Equity Share Capital of the Company is
Rs.1,55,00,00,000 (Rupees one hundred fifty five crore)
divided into 15,00,00,000 Equity Shares of Rs. 10 (Rupees
ten) each and 5,00,000 Preference Shares of Rs. 100
each.”

12.2. For the avoidance of doubt, it is clarified that, in case,
the authorised share capital of the Transferee Company
and, or, the Transferor Company, as the case may be,
undergoes any change, prior to this Scheme becoming
effective, then the Clause 12 in Part C of Section II of
this Scheme shall automatically stand modified / adjusted

accordingly to take into account the effect of such change.

12.3. It is hereby clarified that for the purposes of the Clause
12 in Part C of Section II of this Scheme, the consent
and/or approval of the shareholders of the Transferor
Company and the Transferee Company to this Scheme
shall be deemed to be sufficient for the purposes of
effecting the above amendment to the Memorandum of
Association of the Transferee Company and no further
resolution under Section 13 of the Act and/or any other
applicable provisions of the Act and rules and regulations
framed thereunder would be required to be separately
passed, nor shall the Transferee Company be required to
pay any additional fees, stamp duty, etc.

EXEMPTION UNDER SECURITIES AND EXCHANGE
BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF
SHARES AND TAKEOVERS), REGULATIONS, 2011 (SAST
REGULATIONS)

For the avoidance of doubt, and for clarification it is clarified that pursuant
to amalgamation of the Transferor Company into and with the Transferee
Company, under this Scheme, the issuance of Equity Shares of the
Transferee Company to the MDL equity shareholders, MDL Preference
shareholders and the Share Applicants mentioned in clause 4.2 herein
earlier, as consideration for the amalgamation of the Transferor Company
into and with the Transferee Company in terms of this Scheme and the
consequent grant of certain rights to the shareholders who hold shares
beyond a certain threshold as may be prescribed from time to time in the
charter documents of the Transferee Company, is exempt under the
provisions of Regulation 10(1)(d) of the SAST Regulations, and therefore,
the requirement to make an “open offer” shall not be triggered in terms of
the provisions of the SAST Regulations.

14.

15.

16.

Part D — General

Applications to Tribunal

The Transferor Company and the Transferee Company herein shall
with all reasonable dispatch, make applications/petitions under
the applicable provisions of the Act to the Tribunal, Jaipur bench
or at such other bench having jurisdiction or any other appropriate
authority, for sanction of this Scheme, and for dissolution of the
Transferor Company without being would up and for all matters
ancillary and/or incidental thereto.

Modifications/Amendments to the Scheme

15.1. The Transferor Companies (by its Board of Directors)
and the Transferee Company (by its Board of Directors)
may assent to any modifications or amendments to the
Scheme or agree to any terms and/or conditions which
the Tribunal and/or the Courts and/or any other authorities
under law may deem fit to direct or impose or which may
otherwise be considered necessary or desirable for settling
any question or doubt or difficulty that may arise for
implementing and/or carrying out the Scheme and do all
acts, deeds and things as may be necessary, desirable or
expedient for putting the Scheme into effect. All
amendments/modifications to the Scheme shall be subject
to approval of the Tribunal.

For the purpose of giving effect to the Scheme or to any
modification thereof, the Board of Directors of the
Transferee Company are hereby authorised to give such
directions and/or to be take such steps as may be necessary
or desirable including any directions for settling any
question or doubt or difficulty whatsoever that may arise.

Scheme conditional on Approvals/Sanctions
The Scheme is conditional on and subject to :-

16.1. The approval to the Scheme by the requisite statutorily
prescribed/stipulated majority of the Equity Shareholders
of the Transferor Company and the Transferee Company,
Preference Shareholders, Retail Non-convertible Secured
Debenture holders, and Public Fixed Deposit holders of
the Transferor Company, as also the creditors of both the
Transferor and Transferee Companies, if necessary and if

so desired and directed by the Tribunal.

16.2.  The requisite resolution(s) under the applicable provisions
of the said Act being passed by the Shareholders/members
of the Transferee Company for any of the matters provided
for or relating to the Scheme, as may be necessary or

desirable.

The Scheme and share exchange ratio being approved by
the shareholders/members of the transferor company and
Transferee Company through resolution passed in terms
of Para 9 (a) & (b) of Annexure I of SEBI Circular
No.CFD/DIL3/CIR/2017/21 dated 10th March, 2017, as
may be amended from time to time, provided that the same
shall be acted upon only if the votes cast by the public
shareholders in favour of the Scheme are more than the
votes cast by the public shareholders against it as per Para
9(b)of the above circular.

16.4. The satisfaction (or waiver in writing) of such other
conditions as may be mutually agreed between the
Transferor Company and the Transferee Company in
writing;

16.5. Approval of the Reserve Bank of India, if so required, for

issue and allotment of shares in the Transferee Company
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17.

16.6.

16.7.

16.8.

16.9.

16.10.

to non-resident shareholders, if any, of the Transferor
Company; and

The sanction of the Tribunal under the applicable
provisions of the Act, in favour of the Transferor
Companies and the Transferee Company and the necessary
Order or Orders under the said Act being obtained.

Any other sanction or approval of the Appropriate
Authorities concerned, as may be considered necessary
and appropriate by the respective Boards of Directors of
the Transferor Companies and the Transferee Company
being obtained and granted in respect of any of the matters
for which such sanction or approval is required.

The requisite consent, approval or permission of the
Central Government or any other statutory or regulatory
authority, which by law may be necessary for the
implementation of the Scheme.

The certified copy of the Order of the Tribunal sanctioning
the Scheme being filed with the Registrar of Companies,
Rajasthan, Jaipur.

The provisions contained in this Scheme are inextricably
inter-linked with the other provisions and the Scheme
constitutes an integral whole. The Scheme would be given
effect to only if is approved in its entirety unless
specifically agreed otherwise by respective Board of
Directors or any Committee constituted by such Board of
the Transferor Companies and the Transferee Company.

Implementation/Difficulties/withdrawal/Severability, etc.

17.1.

17.2.

Implementation

Upon coming into effect of this Scheme, the Transferee
Company by its Board of Directors may decided and/or
ratify the steps and/or sequence of implementation of the
Scheme or various clauses of the Scheme as may be
deemed reasonable and/or rational and/or appropriate and/
or convenient in the overall context of the Scheme.

Removal of Difficulties

The Transferor Company and the Transferee Company
may, through mutual consent and acting through their
respective Board of Directors, agree to take steps, as may
be necessary, desirable or proper, to resolve all doubts,
difficulties or questions, whether by reason of any orders
of the Tribunal or any directive or orders of any
Governmental Authority or otherwise arising out of, under
or by virtue of this Scheme in relation to the arrangement

17.3.

17.4.

17.5.

17.6.

contemplated in this Scheme and / or matters concerning
or connected therewith.

Withdrawal

The Scheme may be withdrawn from the NCLT before its
sanction, upon the occurrence of the following events:(i)
by mutual consent of the Transferor Company and the
Transferee Company, acting through their respective
Board of Directors; or(ii) by either of the Merger Entities,
in accordance with the terms as agreed between the Merger
Entities.

Severability

If any part of this Scheme is invalid, ruled illegal by any
court/Tribunal/Governmental Authority, or unenforceable
under present or future laws, then it is the intention of the
Transferee Company and the Transferor Company that
such part shall be severable from the remainder of this
Scheme and this Scheme shall not be affected thereby,
unless the deletion of such part shall cause this Scheme
to become materially adverse to either the Transferee
Company or the Transferor Company, in which case the
Transferee Company and the Transferor Company may,
through mutual consent and acting through their
respective Board of Directors, attempt to bring about
appropriate modification to this Scheme, as will best
preserve for each of them, the benefits and obligations of
this Scheme, including but not limited to such part.

Effect of Non-receipt of Approvals/Sanctions

In the event of any approvals or conditions enumerated
in the Scheme not being obtained or complied with, or
for any other reason, the Scheme cannot be implemented,
the Board of Directors of the Transferee Company and
the Transferor Companies shall mutually waive such
conditions as they consider appropriate to give effect, as
far as possible, to this Scheme and falling such mutual
agreement or in case the Scheme not being sanctioned by
the Hon’ble Tribunal, the Scheme shall become null and
void.

Cost, Charges and Expenses

Each of the Transferor Company and the Transferee
Company, shall bear all their respective costs, charges,
taxes including duties, levies and all other expenses, if
any (save as expressly otherwise agreed) arising out of or
incurred in making this Scheme effective and matters
incidental thereto.
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MEMORANDUM OF OBJECTS OF MODERN INSULATORS LIMITED (TRANSFEREE COMPANY)

1.

Ceramics and Advanced Ceramics

To Carry on all or any of the business of manufacturers, producers,
processors, importers, exporters, buyers, sellers and dealers in all
kind of high-tension or low-tension insulators made of Ceramics,
Glass, Plastics, Epoxy resins or any other substance, which may
be used for insulations and all kind of ceramic products, such as,
industrial ceramics, high alumina ceramics, electronic ceramics,
fuses, fuse carriers, catridge, caps, gauges, bushings or other
articles in which clay is used as one of the main raw-materials.

To carry on trade or business to manufacture, produce, buy, sell,
import, export and otherwise generally deal in any kinds and
descriptions of advanced ceramic products in number of articles
including electronic substrate and package ceramics, capacitor
dielectric and piezoelectric ceramics, magnetic ceramics, optical
ceramics, and conductive ceramics and in the articles nuclear
ceramics, bio-ceramics, tribological ceramics, and automotive
ceramics, zirconium oxide ceramic, zirconium silicate ceramic
micro milling beads, High Density High Alumina ceramic milling
media and Wear Resistant Lining Tiles, Re-crystallized High Purity
Alumina ceramic Pyrometry tubes, Ballistic Armor Ceramics, Bio-
ceramic products, Zircon based high temperature resistant
refractory coatings and corrosion abrasion resistant coating
compounds and other advance ceramic products.

To design, erect and provide consultancy and management services
for ceramic products plants and other plants in India or abroad.

Tiles & Sanitary Goods

To carry on trade or business to manufacture, produce, buy, sell,
import, export and otherwise generally deal in any kinds and
description of tiles including ceramic, polished vitrified, glazed
vitrified and unglazed tiles for domestic, commercial, industrial
and outdoor applications for walls, floor and roofings, sewer pipes,
drain pipes, concrete pipes and pipes of all descriptions and all
kinds acidic, basic, high alumina, high silica, high grog and all
other types, shapes and sizes of refractories and ceramics and all
chemical formulations, organic or inorganic descriptions and
categories for use in steel plants, mini-steel plants, furnaces, power
houses and all kinds of industries, research, development and for
any other use or purpose and for that purpose to set up all plants
and machinery and related equipments including oil, fired or gas
fired rotating calcining kilns and other ovens and to carry on all
business for the manufacture of all kinds and descriptions of
refractories and ceramics, all kinds of bathware & sanitarywares
(including bathware & sanitarywares made of plastic, fibreglass
or any other synthetic products) glass and glasswares, china,
terracotta, porcelain products, bricks, building material, vinyl,
vinyl asbestos and solid vinylware, adhesive vinyl covebase, poles,
blocks, lime, limestone, crockery, pottery, tablewares hotelwares,
decorative wares, gardenwares, earthenwares, stonewares,
pressedwares tiles, pottery, pipes, insulators of all descriptions
and/or products thereof and all kinds of cement (ordinary white
coloured Portland alumina heat furnaces, silica), cement products.

To carry on all or any of the business of manufacturers, importers,
exporters, stockists, distributors and otherwise dealers in Bricks,
Tiles, Refractory, clays, cement, gypsum products and sanitary
goods.

Crockery & Glassware

To carry on the business of manufacturers, dealers, importers,
exporters, designers of all type of Crockery, Glassware, enamel
wares, toughened-glass, safety glass and all kinds of automobile
glass, silvered sheet, float and plate glass, lead mirrors, gold

Annexure-2

mirrors, welding glass, coloured glass, decorative glass, icy-
flowered glass, laminated fibre glass, glasswood, glass-bricks, glass
insulating units, glass doors and fittings and acrylic plastic sheet.

To carry on the business of manufacturers, buyers, sellers,
designers, importers, exporters, agents, stockists and distributors
of and dealers in and with flat glass and sheet glass, laminated
glass, wired glass, heat treated glass, rolled glass, optical glass,
figured glass, tinted glass, fabricated glass for buildings, solar
control glass, cladding glass, diffuse reflection glass, patterned
glass, multi cellular glass, glass wool, insulating double or multiple
glazing units and all sorts of glass including, all kinds of glass
ware, pressed wares, glass bottles and caps of all types, mirrors,
phials, bottle tops, jars, flasks and containers, glass tubes, cathode
ray tubes, bulb blanks and solar heating panels, windows, wind
screens and all kinds of articles made of or incorporating glass in
sheet or fabricated form.

Textiles & Fabrics

To carry on the business of preparing, combining, spinning,
doubling, twisting, drawing, texturising, imparting, crimping,
converting, calendaring, testing, sizing, weaving, knitting,
bleaching, processing, dyeing, ginning, curring, scouring, winding,
mercerising, combing, printing, finishing, manufacturing, buying,
selling, importing, exporting or otherwise dealing in industrial
fabrics, synthetic fabrics, synthetic chips, polyester oriented yarn,
fully drawn yarn, textured yarn, synthetic yarn, acrylic yarn, rayon
yarn, nylon yarn, nylon tyre yarn, nylon ture cord, tyre fabrics,
polyester rayon and any other textile celluloric or non celluloric
end products, polyester, acrylic, viscose, polypropelene, cotton,
linen, wool, silk, flex, hemp, jute, artificial silk, rayon, canvas
and other fibres or textile products substances or not, and to treat,
utilise and deal in any waste arising from any such operations and
to manufacture, felted, knitted, looped and embroidered fabrics,
lace and other types of manufactured, processed or decorated
fabrics and to manufacture coated or laminated fabrics and
readymade garments and apparels including all type of industrial
and geo fabrics.

To carry on the business of manufacturers, producers, processors,
importers, exporters, buyers, sellers, of and dealers in all kind of
fabrics and textiles, fibres, yarns, threads, tapes, ropes, cords,
twines and other products, as are prepared or manufactured from
nylon, polyster, acrylics, rayon, silk, artificial silk, linen, cotton,
wool, jute, and any other synthetic, artificial and natural fibres
including fibre glass and all celluloric & non celluloric fibres.

To organize, run maintain, operate, promote the business of interior
decorators; furniture and carpet designers and manufacturers,
boutiques, operators of fashion centres, fashion shows, and to
make, acquire, deal in any way in handicrafts, object of art,
precious stones, jewellery, whether artificial or otherwise, and
articles wherein precious metals or precious stones may be used
in textile fabrics, and to manufacture and deal in any products as
are dealt in by boutiques, fashion shows and interior decorators.

Clay & Mines

To prospect, purchase or take on lease clay, quartz, feldspar, mines
and stone quarries and glass sand deposits, for the purpose of
getting clays, quartz, feldspar, gypsum, glass-sand, carbon black
and minerals to use them in pottery or manufacture or sell them.

Foundry

To manufacture, assemble, buy, sell, distribute, import, export,
alter, remodel, hire, exchange, repair, service and otherwise deal
in all types of non-ferrous and ferrous, castings of every kind and
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description and components for all types of engineering, electrical,
railways, ship building, defence, wind energy, agriculture, textiles,
healthcare, automobiles including two wheelers, three wheelers,
Four wheelers, gears, transmission, axels, joint springs, lamps,
chair, bodies, frames, chesis, engines, tyres, tubes, batteries,
equipment component, accessories, appliances, apparatus, raw
material of every kind and description.

To carry on the business of iron smiths, founders, mechanical
engineers, mechanics, fitters, millwrights, wire and tube makers,
metallurgists, saddlers, electric battery makers and chargers,
galvanizers, enamellers, electro platters, painters, spray painters,
horn manufacturers, repair-shop operators, service shop operators,
filing station operators, engineers, machinists, tool makers, ware
drawers, iron and steel convertors, metal workers, moulders,
japnners and annealers and to buy, sell or operate use, hire,
exchange, repair convert, alter, lease, import, export and deal in
machinery and equipment of all kinds.

To carry on business of manufacturing, producing or dealing in
all types of metal wares, sanitary wares, building fittings, vacuum
cleaners, prefabricated structures, all kind of similar articles used
in house building, machining, metal filling, fittings, powders, foils,
shoulders, metal wires, semi-finished or finished luggage, cutlery
articles, building, fittings, clamps, steel furniture, industrial
components and similar articles.

Hardware, Nuts, Bolts etc.

To carry on the business of manufacturers, merchants and dealers
in high tensile bolts, nuts, rivets, washers, split pins, slotted-nuts,
castle-nuts, simmonds-nuts, allen screws, slotted and recessed
head-screws, cap-nuts, cotter-pins, split and tabular rivets, dog
spikes, turn spikes, manufactured out of iron, steel brass, bronze,
stainless steel, aluminium and other metal products as accessories
for automobiles, railways and permanent ways, ship buildings,
engineering industries, building industries, agricultural industries,
machinery tools, implements, petroleum and chemical industries
and machinery of all kinds.

To carry on business of manufacturers, importer, exporters,
distributors, dealers, agents of machine tools, workshop
accessories, machinery and parts and electrical accessories of all
descriptions and general merchandise and engineering and motor
car accessories and parts.

Pathology, Hospital

To set up, engage, collaborate, acquire, purchase, maintain, open
collection centres, conduct, manage, administer, own, run
laboratories for the purposes of carrying out pathological
investigations of various branches of bio-chemistry haematology,
histopathology, microbiology, electrophoresis, immune-chemistry,
immunology, virology, cytology and other pathological
investigations;

To purchase, lease or otherwise acquire, establish, run, manage,
operate, maintain or administer hospital(s) medicare, health care,
diagnostic, health aids, and research centres, and to provide
medical relief to the public in all branches of medical schemes by
all available means.

Pharma

To manufacture, formulate, process, develop, refine, import,
export, wholesale and/or retail trade in all kinds of
pharmaceuticals, antibiotics, drugs, medicines, biologicals,
neutraceuticals, healthcare, ayurvedic and dietary supplement
products, medicinal preparations, vaccines, chemicals, chemical
products, dry salters, mineral waters, cordials, and also to deal in
medicinal goods such as surgical instruments, contraceptives,

10.

11.

12.

13.

14.

photographic goods, patent medicines, artificial limbs, hospital
requisites, proprietary medicines, veterinary medicines and
tinctures extracts and to carry on the business of vialling, bottling,
repacking, processing of tablets, capsules, syrups, injections,
ointments, etc. and also to carry on the business of chemists,
druggists, buyers, sellers, agents, distributors and stockists of all
kinds of pharmaceuticals and allied products.

Fertilizers & Chemicals

To carry on business of manufacturers, and dealers in all kinds of
chemicals, acids, al-kalies, fertilizers, pesticides, pharmaceuticals
and medicines, various ancillary chemicals of all types, chemical,
industrial and other preparation, articles and compounds oils,
paints and pigments, dyes, and intermediates electrical and
photographic chemical and scientific chemicals.

To carry on the business of manufacturers and dealers in all types
of rubber, leather, celluloid, dekalitre, plastic and all other
chemicals, rubber and plastic goods, particularly industrial rolls,
rollers, sheets, beltings and consumer goods, such as tyres, tubes
and other allied products, chappals, shoes, toys, medical and
surgical goods.

To manufacture, produce, refine, process, formulate, mix or
prepare, mine or otherwise, acquire, buy, sell, exchange, distribute,
trade, deal in import and export of all classes and kinds of acids,
chemicals, fertilizers, pesticides their mixtures and formulations
and any ingredients, mixtures, derivatives and compounds thereof.
Oils

To manufacture, produce, refine, prepare, purchase, stores, sell
and to trade and deal in petroleum and all kinds of mineral oils,
and all products and by-products thereof including wax, paraftin,
soap, lubricants, illuminate and butter substitutes, oil, cloth,
candles, glycerine. Stearing and in connection therewith to acquire,
construct, repair, operate and use oil and other refineries, buildings,
mills factories, oil wells, derricks, distilleries, ghanies, rotaries
expellers, mechanical or hydraulic press.

Resins & Paints

To carry on business of manufactures, importers and exporters of
and dealers in natural and synthetic resins, moulding, powders,
adhesives, and cement, paints, distempers, colours, varnishes,
enamels, gold and silver leaf enamels, spirits and other allied
articles.

Calcined Coke

To carry on development and research work and to manufacture
calcine, refine process, import, export, buy, sell and deal in
petroleum coke, calcined coke and coal tar anthracite coal and to
draw out manufacture and deal in coal tar, canlion products and
other by-products as may be possible and to utilize waste gases
for industrial uses and purposes.

Power, Renewable Energy, Transmission Towers, sub stations
To carry on all or any of the business of producers, manufacturers,
suppliers, distributors, transformers, converters, transmitters,
generator, processors, developers, stores, procurers, sellers, carriers
and dealers in electricity, all forms of energy (renewable and non-
renewable) and any such products and by products derived from
such business including without limitation, steam, fuels, ash,
conversion of ash into bricks and any products derived from or
connected with any other form of energy, including without
limitation to conventional sources such as heat, thermal, hydel
and /or from non-conventional sources such as tidal ware, wind,
solar, geothermal, biological, biogas and coal bed methane.

To carry on business of generation, distribution, selling,
purchasing, self consumption of electricity and power, generated
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by any mode such as windmill, gas base plant, steam base plant or
any other mode whatsoever used in generation of power.

To carry on in India or abroad the business of establishing,
commissioning, setting up, operating and maintaining electric
power transmission systems/networks, power systems, generating
stations based on conventional/ non-conventional resources for
evacuation, transmission, distribution, trading or supply of power
through establishing or using stations, tie-lines, sub-stations and
transmission or distribution lines in any manner.

Instruments

To manufacture, produce, assemble, distribute, stock, barter,
exchange pledge, repair, use, buy, import and export and otherwise
deal in all types of scientific instruments, and their accessories,
testing instruments, process control instruments, electrical and
electronic instruments, nautical, aeronautical and survey
instruments, optical and opthalmic instruments, general laboratory
medical and surgical instruments, apparatus, scientific laboratory
glassware, photographical, chemical and other instrument,
apparatus, appliances, equipments, devices, contrivances, their
accessories and component.

Electrical Engineers and Electrical Equipments

To carry on business of electrical engineers, electricians, engineers,
contractors, manufacturers, suppliers of and dealers in electrical
and other appliances, cables wirelines dry-cells, accumulators,
lamps and to manufacture, and deal in all apparatuses and things
required for/or capable of being used in connection with the
generation, distribution, supply, accumulation and employment
of electricity, including in the terms electricity that may be directly
or indirectly derived there from or may be incidentally herein after
discovered in dealing with electricity, subject to the provisions of
Electricity Act.

To manufacture and/or otherwise engage in the manufacture or
production of or dealing in electrical kilowatt hour meter, magnets,
electromagnets, power cables, industrial jewels, ammeters,
voltmeters and other types of measuring instruments, electrical or
non-electrical, die castings, screws, nuts and bolts, transformers
of all types, circuit-breakers, punched card machines, computers
and calculators and their accessories, hoists, elevators, trolleys
and coaches, winches, power generators, magnetic separators, air
compressors, welders, fans of all types, switches and motors of all
types, drill, electric grinders, air conditioner, refrigerators, washing
machines, television and wireless apparatus including radio
receivers and transmitters, electronic instruments diodes,
transistors and allied items, watches and clock cameras, and any
household appliances and any equipment used in the generation,
transmission and receiving of sound light and electrical, impulses,
and component parts thereof and other materials and products to
manufacture and to deal in all kinds of electronic equipment in
their components, spare parts or raw materials.

To carry on the businesses of manufacturers of and dealers in
automobile parts, accessories, ancillaries, stores & spares and to
engineer, develop, design assemble, manufacture, produce, import
and export, buy, sell and otherwise deal in industrial, mining,
agricultural and other machines and all types of tools, plants,
equipments, instruments, appliances of all description made of
metal, alloy, glass, synthetic and other fibres, chemicals and PVC
compounds, plastics or any other materials.

To carry on the business of mechanical engineers, machinists,
fitters, millwrights, founders, wire, drawers, tube makers,
metallurgists, saddlers, galvanizers, japanners, annealers,
enamellers, electroplaters and painters.

17.

18.

19.

20.

Agriculture Machinery

To engineer, develop, design, assemble, manufacture, produce,
import, export, buy, sell, operate, run, let on hire and otherwise
deal in all kinds of earth moving and agricultural machines, petrol
and diesel engines, tools, plants tractors, equipments, spares,
appliances, implements and accessories, mobile or otherwise;
Heavy vehicles and machines for agricultural and land reclamation,
drainage, irrigation, waterworks, engineering, forest clearing
pumping and other purposes; Spraying machines, vehicles and
equipments, whether mobile or otherwise; Mobile workshop and
garage equipments for repair and service stations; Tubewells,
pumps, floating or otherwise, motor and irrigation machinery;
Transportation equipment for movement of its products or stores
machines or personnel and as general purposes freight carriers.

Agro Products
To produce, purchase, sell, store, or otherwise deal in rice/paddy
cereals, pulses and food grains of all kinds and other allied produce.

To treat, cure, submit to any process of manufacture and prepare
for the market agricultural products of all kinds or things
whatsoever including diary, farm and garden produce of all kinds.

To carry on the business of bottlers, canners, packers, preservers,
co-opters, dehydrators, maltsters, manufacturers, dealers and
merchants of fruits, herbs, vegetables, tonic, flavoured drinks,
nectars, fruit juices, punches, vinegar, acetic acid, glucose, malts
hops, mustard, pickles, sauces, squashes, syrups, essences, aerated
waters, grains, meal, yeast and deal in all other such materials
and things used in connection with any of the above.

Dairy Products

To carry on the business as manufacturers, distributors, importers
and exporters and dealers in milk condensed milk, evaporated milk,
powdered milk, butter, cheese, cream and all types of milk products
including dairy whitener, non-dairy whitener, infant milk formulas,
whey powder and other related products such as chocolate, coffee,
tea and other food preparations and beverages.

To buy, sell, manufacture, refine, prepare, pack and deal in all
kinds of food including milk food products, beverages, infant
foods, dietetic products, and other articles.

To carry on business of manufacture, processors, producers,
growers, makers, importers, exporters, buyers, sellers, suppliers,
stockists, agents, merchants, distributors and concessionaires and
dealers in flour, cakes, pastry cornflakes, bread, biscuits,
chocolates, confectionery, sweets, fruit drops, sugar glucose,
chewing gums, ice-creams, aerated or mineral waters, fruit juices,
canned fruits and fruit products, butter, ghee flowers, cheese and
other dairy products.

Food Products

To carry on business in India and abroad of manufacturing,
preserving, reigning, packing, bottling, prepare, manipulate, treat,
market, import, export, improve, produce, process, prepare, buy,
sell, deal in and carry on the manufacturing and trading in foods
and beverages like jams, jelly, pickles, cider, chutney, marmalades,
mayonnaise, mustard, desserts, coffee, tea, flavours, condiments,
pancakes, doughnuts, vinegar’s ketchup, sauces, juices, squashes,
syrups, soups, drinks, carbonated and non-carbonated, gelatines,
essences, ice- creams, table delicacies, namkeens, fast food, frozen
foods and other eatables, bakery products and confectionery items
such as breads, biscuits, sweets, roti, pizza, papad, cakes, pastries,
cookies, wafers, candoles, lemon drops, chocolates, chewing gums,
toffee, lozenges, tinned, canned, bottled products, milk cream,
butter, butter scotch, sauce, ghee, cheese, protein foods, dietic
products, health foods, cereal products, wheat cakes, farm
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products, milk shakes, water ice products, yoghurt, mouth
freshener, carbon dioxide for beverages.

Research & Experiments

To establish experimental farms and research stations and
anywhere in India for conducting experiments, test and research
for developing better qualities of food grains and agricultural
products and for developing milch strain in cattle by cross breeding
or otherwise, and increasing egg laying capacity in poultry and
also for finding other ways of improving other agricultural corps,
produce any seeds, fodder crops and cattle feed of all kinds.

Cold Storage

To erect, build, maintain and let out on hire or rent, warehouse,
and cold storage rooms, and to provide for refrigeration and to
carry on and undertake storage, packing removal, carrying,
delivery, purchases, sale and exchange of fruits and vegetables
including potatoes and all kinds of goods and to carry on the
business of cold storage Company in all its branches.

Logistics

To establish, organize, manage, run, charter, conduct, contract,
develop, handle, own, operate and to do business as fleet carriers,
transporters, in all its branches on land, air, water, & space, for
transporting goods, articles, or things on all routes and lines on
National and International level subject to law in force through
all sorts of carriers like trucks, lorries, trawlers, dumpers, coaches,
tankers, tractors, haulers, jeeps, trailers, motor buses, omnibuses,
motor taxies, railways, tramways, aircrafts, hovercrafts, rockers,
space shuttles, ships, vessels, boats, barges and so on.

To carry on the business of warehousemen, bonded warehousemen,
general carriers, cargo and forwarding agent.

Hotel

To purchase, establish, conduct, manage, takeover, acquire, lease,
promote, develop and to carry on the business of running holiday
resorts, boarding and lodging houses, hotels, restaurants, cafes,
resorts, vacation/ holiday resorts, villas, lodgings, stalls, summer
houses, castles, inns, road houses, motels, taverns, rest houses,
guest houses, retreats, cottages, rest rooms, holiday camps, time
share resorts, country clubs, mass housing, row housing, tourist
bungalows, health care clinics, health spas, health rejuvenation
hospitals and all other types of accommodations of all descriptions
both across the country and abroad and to carry on similar or
connected activities with all facilities and providing all services
thereto, to purchase and develop land for visitors, guests or
customers to construct eco-friendly buildings, to lease the land to
visitors, customers or guests to build pools, spas, cottages and
other facilities on their own or on contract basis, to fit up and
furnish any property for the purpose of letting the same to visitors,
customers or guests either in room, suites, cottages, chalets or
otherwise, to sell them, lease them on a time sharing or property
sharing basis by days, weeks, months and any undivided shares
with or without holiday exchange basis both in India and outside
India (outright sale basis).

IT

To develop, provide, undertake, design, import, export, distribute
and deal in systems and application software for microprocessor
based information systems, offshore software development
projects, software project consultancy, development of computer
languages and allied computer services and to own and/or operate
data processing and service bureau centres in India and abroad
and to perform all types of software-led IT Solutions, remote
infrastructure management services, business process outsourcing
including, but not limited to digital solutions, software as a service,
cloud computing, engineering, research and development services,

26.
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network and network security, data centre management, client
server services, IT enabled services, IT help desk services and any
and all allied activities and/ or technological evolutions of any of
the above.

To advise and render services like staff and management
recruitment, training and placements, technical analysis of data,
electronic data processing, preparation of project reports, surveys
and analysis for implementation of project and their progress
review, critical path analysis, organisation and methods studies
and other economic, mathematical, statistical, scientific and
modern management techniques and to establish and render any
and all consultancy and other services of professional and technical
nature and to undertake assignments, jobs and appointments.

To carry on in India or elsewhere all or any of the business or
businesses of designers, assemblers and manufacturers of, dealers
in, distributors, representatives, agents, hirers, and leasing and/or
under hire purchase of all kinds of information technology assets,
hardware, electronic and other devices, computers, accessories
thereof and peripherals, any other articles, products, by-products,
materials, appliances, apparatus and substitutes thereof.

Technical Information & Know-how

To acquire form or sell to any person, firm or body corporate, or
unincorporate, whether in India or elsewhere technical and
managerial information, knowhow, processes, engineering,
manufacturing, operating and commercial data, plans layouts and
blue prints useful for the design, erection and operation of any
plant or process of manufacture and to acquire and grant or license
other rights and benefits in the foregoing matters and things and
to render any kind of management and consultancy services.

Film Production & Entertainment

To manufacture films and other appliances and machines in
connection with mechanical or transmission of pictures,
movement, musical and sounds, and to organize and conduct
theatrical production and entertainment of all kinds.

To carry on the business of proprietors and managers of theatre
(cinemas, picture places and concert halls) and to provide for the
production, representation, and performance (whether by
mechanical mean or otherwise) of operas, stage plays, operettas,
vaudevilles, revues, ballets, pantomimes, spectacular pieces,
promenade, and other concerts and other musical and dramatic
performance and entertainments.

Real Estate/Builders & Architects

To carry on all or any of the business of construction engineers,
architects, builders, contractors, decorators, electricians, wood
workers and to acquire, develop, buy, sell real estate, multi-storeyed
or other buildings.

To purchase, sell, develop, take in exchange, or on lease, hire or
otherwise acquire, whether for investment or sale, or working the
same, any real or personal estate including lands, mines, business,
building, factories, mill, houses, cottage, shops, depots,
warehouses, machinery, plant, stock in trade, mineral rights,
concessions, privileges, licenses, easement or interest in or with
respect to any property whatsoever for the purpose of the Company
in consideration for a gross sum of rent or partly in one way and
partly in the other or for any other consideration.

To carry on business as proprietors of flats and buildings and to
let on leases or otherwise apartments therein and to provide for
the conveniences commonly provided in flats, suites and
residential and business quarters.

Printers & Stationers
To carry on business of general commercial, colour craft and
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process, printers, lithographers, engravers, die makers, publisher
of newspaper, books, magazines, art and musical production, plan
and chart printers, press and advertising agents, contractors, ink,
die, color and chemical manufacturers, manufacturers of metal
and other signs, manufacturers and dealers of containers and
components and machinery, manufacturers and dealer in printing
machinery, type and all printers, supplies, book binders and
stationers.

To manufacture, process, treat, refine, store, buy, sell, export,
import, distribute and otherwise deal in all kinds and classes of
paper and boards of all kinds. To design, develop, engineer, import,
export, buy, sell and otherwise deal in licence, grant any right in,
fabricate, manufacture, hire out, lease, plant, machinery and
equipment relating to manufacture, processing, storing or transport
of all kinds of paper, board, laminates, packaging, whether
processed or not, and their by-products and to provide technical
knowhow.

Rubber & Plastics
To promote, establish, acquire and run or otherwise carry on the
business of plastic or rubber industry.

Dealing & Speculation

To buy, sell and deal and speculate in shares and securities, foreign
exchange, gold silver, cotton, jute, hessian, oilseeds and
commodities of all kinds, agricultural or otherwise finished or
unfinished and take delivery and hold them as permitted under
the law from time to time in force.

32.

33.

34.

3s.

Wood Products

To grow, take on lease, acquire, develop, deal in plantations and
forests, and to process in all aspects timber, wood plywood, and
all kinds of wood, and to make products wherein wood is a
constituent part and to design, develop, fabricate and products
involving the use of wood.

Storekeepers

To carry on, in any mode, the business of storekeepers in all its
branches and in particular to buy, sell, and deal in goods, stores,
consumables articles, chattels, and effects of all kinds, both
wholesale or retail.

Importer, Exporters, Agents

To carry on business of importers and exporters of goods or
merchandise of any description or to act as shippers, underwriters,
commission agents, advertising agents, travelling agents, transport
agents, forwarding and clearing agents, brokers, estate agents and
hardware merchants.

Manufacturing of Packing Items

To carry on the business of manufacturing, printing, processing,
distributing, selling, buying, importing, exporting and dealing in
all kinds of packing, laminated, coated materials including made
of paper, film, foil and plastics and all any other materials that are
and that may be developed for the purpose.
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HBE Conire, 31.E, Losrsi el Eslada,
ASHUTOSH DWIVEDI F‘W'L"3 BRI e ot s
85| Registered Valser g M. IR0 BT Fan: 02230008008
i 5] MNo-18 18/13053 Sl . puica TR B |
Reg. No.-IBBL/AY/06/20 Lopha o
Chartered Accountants
Ta
Board of Directars Board of Directors,
Podern Insulators Limited Madern Denim Lemstad
Takheti, Village Karali, Tehsil Abu Road, Talheti, Village Karo®, Tehsil Abu Road,
Dist- Srohe 07510 [Rajasthan) Dist- Simohd- 207510 [Rajasthan|

Sublect; Recommendation of share exchange ratio for the proposed amalgamation of Modern Denkm
Limited into Modern Insulators Limited,

Deear Sirf Madam,

We refer o the engagement Eilers whersby Modern Insulstars Umited (MIL) and Modern Denim
Limited [MOL) hawe roquested PAREKH SHAH & LODHA (P5L) for recammeniiation of the shane eachange
ratio for the proposed amalgamation of Modeon Denim Lmisted (MBL) into Modern Insulatars Limited
(ML through a Drafl Scheme of Compromise, Arangement and Amalgamation betwesn Wadern
Cre=nim Lsmited and Madern ieselator Limited, wnder Sectipns 330 o 232 of the Comparies Act, 2013,
with fppainied Date af Apsl 1, 2016,

Modern insulators Limited (“Transferee Company®] and Modern Denim Limited [“Transferor Company™)
are ogether rederred 8o At ‘the Specified Companées'

Parekh Shah & Lodha [PSL) has b2en herealter referred o as “Valuer® in this Report [“Valuation Report’
o ‘Repori’|

SCOPE AND PURPOSE OF THIS REPORT

PAREKH SHAH & LODMA [PSL), have been assigned by management of tha ML B MOL to endertake the
Rzlative Valuation of Eguity Shares of the specified companies, as on spril 1, 2024, far the purpose of
arriving a1 share exchange ratic @ (ke proposed transactan of merger of MDL with M5 Modern
Insutators Limited (ML}

‘Wie understand that the management of the specified Companes {'Management'] ane contemplating
amalgamaticn of Modern Deaim Lmited [MOU mte dodern Insulstors Umited (ML) | Tranzacton'}
pursuant ta a Scheme of Compromise, Arrangemaent and Amalgamation {Scheme’} (o be iImplemanbed
under the provisions of sections 230 10 232 and other spplicable pravisions of the Companies a1, 2013
in this regard, Agril 1, 2016 has been considered as the appointed dare for the propesed amalgamastian.

As a consideration for the amalgamation, eguity sharenoldess of Modern insulaters Limited would be
ispued eguity shares of Modern Denbm Limited, Share eachange ratio for this Report refers o the
nigmsher af egulty shared of Face Valee 10/ sach of Modern insulators Limited, which would be msued 10
sharghalders of Modern Denim Limited.

Far the aforesaid purpose, the Specdied Companies have reguested Parekh Shah & Lodha 1o submin a
repart recomanending the Share Exchange Ratio. The Stope of our serdices & 10 condwet & redarive (o

f=1



29

not mheolure] valvation of the eguity shares ¢f the Specified companies and recommendang the Shane
Exchange Aatio in sccordance with generally accepted professional standards,

We have been appointed as Valuer separately by Modern insulators Limited and RModern Denim Limited,
and havo worked independently in our analysis. We have receteen mformation and clarifecations from
the specified Companies segarately amd mdependently. For recommending the Share Exthange Ratio,
we hawve independently arrfeed at different walue por share of the Specified Companies. Bowever, to
arriee at the consersus an the Share Exchange Aato, sppropriale averaging and rounding off in the
wakues of the Specified Companies aarwed at by us have been done,

Clur @nalysis Gaes 0l faclor impact 01 an event which is unusual or not innormal course of business. We
have refad on The above while arring a1 1he Share Exchange Hata.

The report is our deliverable far the above engagement.

Thiz report 15 subject 1o the scope. assumptions, Emitations and disclaimens detaded hersinaftar As
sych, the raport (s ko be read in fotality, and not in parts, in conjunction with the refevant documenis
referred to therein,

BRIEF BACKGROUND
1. MODERK DEMIG LIMITED

# Moogern Denim Limived (WMDOL) was incorporated on 15th November 1977 MDOL was
pramoted by Br. H5 Ranka, as Modern Sultimgs Pet, Ltdl 1§ was conwerted imbo 2 Public
Limsited Company in Manch 6, 1979

#  MDL is ergaged 0 the business of denim fabric manufaciuring, The Compary manufactures
various bypes of deren fabrics mcluding bagic denim, stretch denim, ring, muttiimiced Downt
doimam, oroas baich, face & back denlim & blended denim fabric. The Comgary's plamt at
Willage-Morrga, Almedanad Dictrict = 3R27L10, Gujaral hat a compasite danim milll wdth
Iritalled prodisgthan Hili':ln"ﬂd 30 MMPA

& The registerad affae af the company is located at Talheri, Village €anali, Tehsil Abu Raad,
Dt Serohi- 3075 10 { Rajastnan|

e The aperatians of MDL have been severely aHected duee to downfurn in the denim industry
dus to depressed price realizations, lack of ordars and ncrease in cotion prices. The
mam,r';. operaripng hawe Deen Turther adversely hit due to ol techasdogy, lack of
FEREUrCEs Tar modernization and w CapEcity utilizatson owing 1o paucity of warking capital.

e The Company hod became a sich campany within the meaning o seotan 3 (1) (o] af the Skk
Industsial Companies (Special Provision] Act 1985 (SICA) since repeaded, The Boaed for
tndustrial and Financial Hecanstruction (8IFR), smoe dissofsed had declared the Company a5
4 sk Comgany. Hawever, the proceedings far the revival of MDL came to a grinding halt
and stood abated since BIFR go1 dissalyed,

®*  Presenily manulacturing facilities of MOL are operational with wery bow capacity utilization
lewels.
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MODERN INSULATORS LIMITED

Modern Insatars Limitbed [8IL] was inconporated as a Public Limdted Company on 1st May,
1282

WL 15 @ manulagturer and supplier of hagh voltage porcelain irsslators that are essental
companents of the global electrica! infrastructure. The companny™s design amd produci=on
technshagy in porcelan insulatess makes it the preferred supplier of keading OEMs - ABB,
GE, Siamens. CGL have lang term wnderdtanding for supalies for their worldwide
requirements. ML proclsims o be the markei leader far high voltage porcelain hoflows.
station posts and Mngreds in India and with egually established markets o WS4, Europe,
Russia etc.

The registered oHice of the company is lpcated a1 Tadmetd, Village Earoli, Tehs# Abu Soad,
Dist- 3rohé- 307510 [Aagasthan).

During the year 2016-2017, Hon'ble Board for ingusirial & Firancial Reconstruction |BIFRY
has sanctioned the schema of amalgamaton of Modern Terry Tawels Limited (MTTL| with
your Company with effect bram 01.01.2008 [the Apposnted Date) wnder the prowisions of
Sick Imdustrial Companies (Special Provisions) Act, 1985 The Scheme has been made
rifectse on 15th September, 20146, The merger results in consolidation of two comipanies

which faclitate sawings in the adminisiraihe cost and also beneficlal in terms of saving of
Ircame Tas under the provislons of Section 72A of the Income Tax Act, 1961,

Corsidering the whove e inoncials of Modern Terry Towels Liinited (IMTTL] hove olse besn
carsicened by e ML while preparimg the finonool statemernts for the podt pedviod as wall o3
peaigtted pariogs, far the purpcce of i voluation,

accordingly the company has issued 2,54,00,400 rambers of Fully paid up equity shares
turing the year (o the shareholders of Modem Terry Towels Limited (MTTL] pursisant 1o the
seheme ol Amalganiiatnn, We iowve alvo coasidered (e pumber af paid o Shares Gsued a
tive sharehoiders aof ML for the parpose of aur woluahian,

& scheme af Demerger nder section 3% o 394 of the Companies Ao, 1956 was liled
before the High Coumt of Rajasthan at falpur to demerge the Gujorat Poiydils, the Yam
Covision af the Company, Howewers, the Ministry of Corporate Affairs has rotified the
provislons related to National Company Law Tribumal (RELT) and therefore the proceedings
perling belare Rajasthan High Cowrl have been transferred 10 NOLT.

Conssguently the Yarn Division of the Compeny was de-merged pursuant (o sanclion of
wheme of de-morgar approsed by Hon'ble NCLT wide its arder dated 12th December, 2047
Thi yarn fieesion of e comoarny was de merged on and from 14,0001 [Appaanied Dare)
and the arder had become effective from “sflective date * e 25.12.2047 |, being the date
an which the certified copy of the said MCLT arder had been [Bad with the Regisrar of
Companies, kaipur

Considering Hhe abowe the finonciols of Yorn Division hove mof been considered by the
covnipany whne preparing the Foomcol steements for the past period of el of prajeched

periods, for the purpsse of rhis waiarion .
iyl

o ‘%
%
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SOURCES OF INFORMATION
To carry oud this assignmient we have relied on the following sources of informaticn:

= audited Finandsl Statements ad o0 3150 Mdarch 2015 1o 3151 March 2003 of the Specified
Companies. {Fmancial Statement Tor the year uplo 315t March 3017 were prepared as per
BSAAP and thereslies as par IND AS)

= Progected Finangial Statements for the pear ended 3150 March 2020 1o 31st March 2023 of
the sparified Comnanies, along with esdimated innestment in capital axpanditre, working
capilal requirement, sales, {H'Drﬂ-lm'i Figiangs, b

= Detalled saparate valuation warkings and assumptions of the specilied companies.

= [Draft Scheme of Compromise, Arrangement and Amalgamation botween Modern Deném
Limited (MO and Modemn Inulators Limited {MIL], under Sections 230 to 232 of the
Companiss Act, 2013 with Appointed Date af 1 &pril 20168

0 Discussons with the seor persons @ e respeciee ndusires aloul the current mdusrg

D] appietalile 10 Che Spaoilied CoHmparies

General infoemation gathened from the industry reports svaslabde in the mandet,

Relsvani itformatizn ol Bdustey performance from various online web sources

Productian facety available with the Specilied Companies.

Flarkel Prices ard 1 F.!]Irlﬁ Peibaey afl the egquity shares of The EHL“‘JH' Companies

secondary research and markel data on comparable caomparées and infarmation on recent

transactions, 10 the extent readily gvailable

And such other analysis, reviews and enquiries, a5 we considered relevant

8.0 40 &

A5 per the terms of the scope of assignment, we have been specifically asked 1o carry oul the relatve
waluation of the specified companies as on dgril 1, 2016 for the purpose of armving at the Share
Exchange Ratk, pursuant to the proposed transsction of amalgamation of Modern Denim Limited
into Bodern Insulatars Limited, Hence for the purpose of this assignment, we have considensd the
audited financial statements far the Fnamcal yeas ending March 31 2047 1o March 31, 2019, as
projected financial statements for the purpase far this valuation, whenever required.

Further, pursusnt fo 8 scheme of de-merger spproved by HonBile NCLT vide s order dated 13th
December, 2017, the Yarm Division of Mosern Insulatees Limited was de-merged with effective date
of (100,301, However, we have been only provided with the summarized Unawdited Financial
Sratements of MIL for the perod upto March 31, 2018 as well &5 projected financial statements il
year ended March 31, 2003, after extluding the relevant financial figures of ¥arn Divissan there-from,
For the purpose of our vatuation, we have relied on such semmarized Uraudited Projected Financial
Statements of BMIL, wvinout sorutinizing praper adjustments? treatment of effect of such demerger of
Yarm Divisian i the Financlal S5atemerts of MIL

As par the Draft Scheme of Compromise, Arrangement and Amalgamation under Sections 230 1o 212
of the Comganies Act, 2013, MDL has preposed relagations on repayment scheduls) sxemption on
several llabikties of the company towards the preference share holder, nan omeertible debeniure
halgers, public fioed deposiors, share apalicabion meney, statutary dues, efc. upon amalgaenation of
MOL with MIL. For the purpose of this valuation, we have been provided the projected financial
satements by the company, 3ssuming the approvad of these relasations by Hon'ble NCLT, ard
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arcordingly we have considered the same for the purpose of this refstiee valuation. [P RCLT dees not
approve any of these relasations or any contingent Rability accrees, thae outcome of this report shadl
be vared sgnificantly.

The specibed companses have been grovided waith the opportunily o review the draft regor
iﬂt'uﬂiﬂ!‘, the recommendad share E’thﬂrﬁ!! ralia) Tar thig EFERemEnT 1o make sure that factual
macouracyy omisskons are aveided imoowr final report.

LIMITATIONS, ASFURPTIONS, QUALIFICATIONS, EXCLUSONS DISCLAIMERS OF THE REPORT

(a3

B

The informatien contained in ihis report 5 confidentad and & intended for the sole use by the
Specifed Companies as & lacilitation ool for errseng of Shore Exchonge Ratio dn e progosed
transactian of merger of MOL webh ML through an Oraft Scheme of Compramise, Arrangemert end
Amalgemation hetwieen MO and Mid, woder Sections 230 1o 232 of the Compandes Act, 2013, with
Appointed Dote off 1 April 2026, Under no gircamstances wil PSL, g any of its office besrers, be lishie
for any loss ta any party ansing from usage of the report for any purpose other than the one for
which i has been prepared. Any copy af this reporl, except for use by the specified companies,
shouid ke done only with the written permissaon of PS4,

A4 par the acope al Gur derviced, we have conducted & relafioe [ard mar abaslute] vaieation of the
equity shares of the Spacified companies o I"'EI'.‘llilil"l'll'l'lI‘.'II'IIZIiI'I-iI The Slare LIIHBI“'E Ratio in accardance
with genierally gccepted professional standards,

Prosisian of Yaluatsan opniens and Dorsidecation of the iggees describad Berpin e greas of ow
regular practice. The services do not represent accounting, sssurance, accounting/Tax due diigence,
consulting ar tax refated services that may otherwise be provided by cur or gur affiliates.

Whilhe inlormation chtaingd and relled on in prepasng this report have B2en abtsined ram dcurces
beliewed bo be authentic, it does nol ndcate any assurances from owr side as o theer relhbility or
athersise mar @ 10 be construed as an expression of gur opdnion and neither PSL nor any of s
officials accept any responsibiity or ligbilitg, of 2oy inacouracies of data, having bearing on ihe
waking

Far the purpose of tha engagement, we haswe not made any legal investigation imtg, and assums no
respansibilmy for titkes of assets and liabilies againsl the net warth of the company.

The management has nepreserted that the business activities of the Specified Companées have been
carmd owit i nodral and eollinary course alter March 31, 3006, and that s material adverse
changed has occurred in their respective operations and financlal positions.

The values arrived at are of indicaties nature mited by ouwr scope and avadability of time and
Imfarmat i,

We shall rar bR held rpeponsitl® 0 ony event, and liable far special. indirect or corseguential
d-llﬂ'IHEEE. as the assigrimeein as bedn completed on best effors, krwiedge and beliaf, Qw inandial
respansibdiy in the repot, IF amy, will be limited 10 cur professional fees. Further, we should nat be
hoiding any responsfile aMer sic momns Irom the date of waluation regarding ary kind of
imtarmaticn/decuments reguired by the specified companies or reply)’ clarification in this connection,

PEL i rot required ko give bestimany or 1o appear in court by reason of This waluation assignmsen, as
appearance i the court s oul of soope of the asignment,
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Thee wakue arvived i this yaluation reporl & subject o statory dues / abligations an the spedified
fompanies as o whale. We have nol received ary latest details along with relevant documants for
thi stalutory dues outstanding hence wik ar¢ unable (o comments on the sama.

The valug armaed in this repart in subject o anvy contingent liability which may aris2 on the company
in fwlure and not disclosed o us.

This valualin repor s prepared based on the business cperations of the company as on daie of
valuation and pravalling market / incustry trends.  Due o dynamic economic sndnanment, valees
arrived in this report shall beld gaod anty far & months from the date of this repar.

P5L follows ethical practices in the dischasge af its professional services and amongst others, a5 parm
ol such ethical practices, it follows the genersl rgles relating 1o honesty, competence and
confidantiality, and atterpts o provide Le most current, complete, and socurate sformatan as
pestible within the lmitations of avallanie fimance, time constraint and other practical diffioutties
redating thereto and arsing as a consequence (hereafl

Although our report may con1an referances 1o relevant lews and legislation, we do not provids legal
apinion an the complance with such laws and our findings (n thes repart &re aat 1 be construed a5
providing legal advice. Dur discussion of the relevant laws s Intended sokely 1o facilitate the
dererméination of applicable facts which may be relevant to the interpretation andfor application of
suth ws Sheald such linerpretation reguire legal advice, we recomemend that mdependent
probessianal Ingad advice oe obisned.

Wa have cansldered financial progectsons far the purpese ol this Valuation, whereser required, &3 per
detalls provided by the Sperified Comparees and we are rgd cenifying ar validatieg any ol the
Binancial projections used for the purpoase of thi valaran

Financial projections sed for the purpose of this valuation are sole resparibility of the Specified
Compankes and we are nol exiending ary confrmation about the ref@ablity of the same ard
ackievapility of the same. Since financial projections are completely sebjective and futurisiic in
mature, henoe we are not responsible in any capacity for accuragy and achsovement of the said
financial projections.

valuation & very sensitive to the sssumptorsfomecasis made by the maragement. Since, the
waluation Is based an the business putlook of the makagemant as an date, the assemptions made
herain are subject to change in business soenanio al lager danes,

This waluation opinian based on the details, commercial facilities and business phen of the compary
and any changes in the seme g any major changes in gverall economic ervironment, Govermment
palices at any sulseguant date may have angact an the w2lues mentianed in this opinion and the
same may not hold gaod

For 1hie purpisn of this valuataon, we have not cammied out any deta@ed scruting of he assets and
liabilties of the specified companies a5 per the financia? statements provided 1o ws. Any deviation
fram the same may aHect cur valuation considerably. We have assumed that the Assets of the
spacified commpanies, as per financial slatements have an eguivaéent valug an realisation in the
ordinary course of the company’s busness and there (s no other labs@ty, direct as well a8 indiret,
againgd the company Or i1s assens, eacepl those mentigned In the Financial Statements and there re
ro significadt caims Fgo which the Company would be contingently liable in respect of Migatan, if
any, which may be pending against the Comnpany. There is no fitigation pending against any of the
emginyess of the Company for which the Company wauld be :DMII'EEFI!:I\' lighle either directly or

i f.l-h'_
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indirectly, The balances of Aecelvables and Payables ledgers are subject 1o the confirmations and
recencilations, i any,

The ultimate analysss will have o be tempered by cuercise of the judicious discretion by the valuer
ared the judgement taken inbo account all the relevant factors. There will abaays be several factors,
e.g. management capabdiny, present and prospective competimon, yvield on comparable secunties,
market ientiments, eic., whach &ré not evident from the face of the financial statenants, but which
will strongly mfluence the warth of the share. This concept is alse recognised n |udiclat decisions,

Recommendataans rendered in this report are based on the information provided to us and other
sowies and sasd recommendatans shall be congdered 1o be in the nature of non Bnding advice
|oiar recammendataons will howeser nat be wed for advising anpone o take buy or sall decion). Wae
hawe no obligation (o wdate this report.

The recommendations made in the report are based on-assumptions and disclaimers faken by us 1o
arrive at 1he respectve ralative value of each spacifeed compamy, which are mentioned In their
segardte delsied reparts as sllached herewith as Appendc A & 8, whach are integral part of this
recmmEnEatign,

The determinaticn of share exchange ratio iz not o precise seence and the conclusions armved at in
many cases witl, of recessity, be subjective and deperdant an the exercise of indevidual judgement,
There iy, therefore, mo smgle undisputed share exchange ratin, While we have provided par
recomimendation of the share EHHEI'&E Ratia Dased on the infarmation available (o us and within
thi soape o our ENgagement, pthesd may hase 8 differsat oairdan. The finsl M!.pnn:ihilill; for the
determinatan of the share Excharge Batic at which the proposed transaction shall take place will be
walth: the Board of Directzns of the redpecive Spetified Companies, who should take into accownt
other such factors such a5 their own assessment af the propesed Transacticn and ingut of other
vy,

Wihe do not acoept any liability Lo amy third party in relation 1o the isswee of this report, 1t s undersioed
that thes anabysis does nol represent & lairness opinion an the Share Exchange Ratio. This report is
nat 3 substitute for the third parly's own due diligence [ appraisals/ enguiries) Independent adulce
that thi thisd party shiould undertake for his purpose,

Thee fee for 1he engagement is npt contingenl upon the resalls reported.

Meither the waiuatian repoat nar 55 fontend may be refeimed 10 Or guoted in ary hEgj:.lr-ﬂlH.lF'l
sEatErment, pm:n-em;,ﬂﬂerim memarardum, annual report, loen agreement or other agresment ar
document gren to third parthed, other thas in connection with the propoied Scheme, without our
prior written consem sacept for disthosures to be made 1o relevant regulatory authoritises including
stk exihanges ard SEBI. In addition, ths Beport does not in any manner address the prices at
vahich eguity shares of Modern insdsiors Limited (MIL] will trade Toliewing sannouncement of the
F"UP'UH"CI Transaction and we SEQrESs N0 Opinica OF fesammendation a3 10 how the sharehalders of

any Spectiod Comipadiss ilsiuld visle &1 any shatehalders” mestingls) to be held in connecibon wiih
the proposed Transsction

Chur valuation for specifed campanes i subgect 1o the imitations as mentioned above and the valus
as arried, by us may be varied sgnificantly due {o the abovementioned factors,
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SHAREHOLDING PATTERN OF THE SPECPRIED COMPANIES = A% ON THE DATE OF VALUATION (APRIL 1,

2006)

MOLERN INSULATORS LIMITED

Tha Iedused, Subiieribad arel fully pasd up Cgoity Share capited of the ML, @ on Agril 1, 20106, was
Rz 217435 Lacs, divided m 3,17.43,500 equity shares of face value of Rs 10 each. The
shareraiding pamedsn was as fallews

| Particiders heo. af Shares ]
Proiviers and assaciales 1.18,.76,519 54.62

institutions & Banks | imoiaso 151
Hon-Institutions £8.65.711 40,77

| Total 2.17.43, 500 100,080

Hurimg P pear MRG0T 7 Hon“ble Boord for industrn! & Faeacial Recoastrociion (BIFR) fas
savaioied Bl el Of Arimgomerion of Moglern Terry Toneets Limied fATTL) witlh AL with
effect from 01012008 (the Appainied Derel uwnder the provisians of Sick fndustrial

fapeciod Provisions] Act, 1985 The Scheme hos been mads effective on 15¢h September, 2016,
Actorgingly the compony hes issued 258400 408 numbers af Fuly pokd up egulty shores dusing
F¥ 2016-17 ro the shorehalgers of MTTL pursagal 1o such soheme, Since, he adjusted araudifed
Fionreor! Statemenrs of the comamap (after giving affect af merger af MTTL and Demerger af
Farm [esomy, bas beer prepored Sosed on oggrogent share copial after acdition of shove
254,00, A0 Equnty Sheres, for the peor ended 21.03.2006, we kave consicwned 4, 71,43, 500 Jully
pod up shares of MY for the purpose af owr valuabon,

MCDERN DENIM LIMITED

The lssued, Subscribed and fully pald wp Equity Share capital of the MIL as on April 1, 2016, was

fig 3F50.20 Lacs, divided m 3,7502.000 eqaity shares of face velue of Rs 10 each. The
whareholdeng pattern was as follows:

| Particulars o, of Shre:
Prormaters and associates 1,371,555
Institutions & Banks 1,21,80,356
| General Public 1,16,11,083
Towl 3,75,02,000

APPROACH AND METHODOLGGY

It shiould be understood that the valiation OF 3 Company of i5 285205 & inherently subjecthoe and
subject to certain uncertainties and contingencies, all of which are @ificult to predict and are beyond
auf control n performing our anakysls, we made assunptions with reference to industry performance
and genaral sirgss and econeomy conditions, marry of which are beyond the control of the companies.
In addition this valuation will fluctuate with changes in presailing market conditions, the conditions and
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prospacts, financads and pitherwise, of the compardes, and other factors which gerarally influence the
valuation of the companies ard their 35sets

The application of any particular method of waluation depends on the purpase for which the valsation is
dane. sithough different values may exist for different purposes, it cennct be tao strongly emphasized
that a valuer can anly amise a1 one value for ong purpose, Dur choks of methodolsgy of valuatan has
hean arreeed at using usisl and ranventinnal methodedéagies adopted for the trarcactions af a similar
nafure and our reasanalie judgement, in @0 independem and bona-fide manner,

It Is globally recognised that the valuations s not &5 exact science and that estimating values necessarily
invohes selecting & methad o an approach that s suitable for the purpose,

The Fallewings are cammoanly used ard sccepted methads of determining the valuee of The eguily shares
of a company/ businass;

1 Asset Approsch- Net Assets Value hdethod
2. noome Approach- Discounted Cash Flow Method
1 mlarket Approach:
& Market Pricg Method
= Camparable Companies Quoted Multiple Methads
= Comparable Companies Transacticn Multiple Methads

W have andlyzed the applicabiity of sach method &5 mentiored above in the specified companies,
based on the detalls and representatiens as made svailabds 10 us by the respective comparies and
undertyng assumptions and distiaimars taken by us 10 arrive af the respectee vabuations, The detailed
repart of each specified company is attached herewith as Appendixn “&" [for MOL] & 8" for MIL)L whith
are irttegral part of tha recommenclation

EQUITY WALUE 8 'NET ASSETS VALUE' (MAV) METHOD

The assets based waluaton technigue i based an the walue of the under brng net assats of the busirass,
wlther of the ook value or realizable value Dasic of replacemen? oodt bass, This valuation approsch i
miainky wied i case where the company |5 10 b liguidated, e, it does not meet the “going concern”
CFHETia OF Che 0f in case where the assels base dominates raming capahbilities.

Urder this appraach, we have comidered the walue of the underlying assets of the company ar Boak
alue. Met Assets Value represents met equity of the business after assets and liabilities have been
adjusted to their fair values

Considesing the nature of operations, assets base and earmdng capabdsties of the specified companies,
we have carried aul the valustion of the fquity Shares of the specfied companies, under Met Asseis
alue Agpraach, which s fas i our opinken, Based on deteded aisumplians and Umitotion mentioned in
this report, which & inl=grul part of this opinion. Thevoluotions coming as Negoieee, (f ooy, ove token o3
Ml end rot considered for armving of weighted Sefotive Valie per Share of the respective company.
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Considering Lhe conststent cash fipws in the Dusiness and their reasenabile certalnty, we have adopted
'BEF Methad' b calculate Fguiry Value'

The DCF method values the company by discourting the free cash flows for the explicit forecast period
ared e perpetuity valug theseadter. The free cosh flow represents the cash availabie for distribution 1o
the equity sharchalders of the caompany. The Free Cash Flows dre discounted by the Cast of Equity (Ke)
The Es represends the returns espected by the myestars in the Equity Share Capital of the company. The
present value of the free cash Flow during the eaplicin period and the perpetuity valee indicate the vae
ol thi company.

The DCF methed s the modern valuation methad, which relates the value of the assets to the present
value of the Fulure cash Hows on those as5e1d

We hawe carried oul the valuation of 1he Eguity Shares af the company, wider DCF Approach, which is
fair In gur opinson, based an dedailed workmgs, osswmatiens and lmitation mentioned @n this report,
which & Inmegral part of this opinion. The waieafions covsog o3 Negelive, [Fooy, ene foken as M and mar
covisrderad fov arriving ot welghted Selative Valve per Share of the respective company.

EQUITY VALUE BY MAHRET APFHOACH - MARKET PRICE METHOD

The Merket Price of am edquity share as guoted on a stock eachange is rormally considered as the valuee
of the equity shares of that company wihere $uch guatations ane arising from 1he shares being regularly
and freely traded in, subject to the slement of speoulative support that may be inbuwilt in the value of the
shares. But Chere could be siuations where the wafue of the shares as quoted in the stock eachange
would nol be regardad @5 o proper index of the fair value of the shares, especially where the markes
values gre NuClualing in a wolatle capital marke

Furthar in the case of am amalgamation, where there i§ & question of evaluating the shares of ono
company agams those of ancihes, the volurne of ransactions and number of shares available far
trading on thi stock exchange over a reasanable period would have ta be of & comparable sLandars

Eqisity Shases o MOL & MIL are kstad on B5E, bur are not being iraded since Janwary 2001 and March
2001, respectwesly. Comsidering Lhe abees, the valuation of The MDL & MIL under Market Price Method
is not pesshle

EQUITY YALLIE BY MARKET APPROACH - COMPARABLE COMPANIES CUOTED MULTIPLE METHODS

Urder this methed, the value of equely shanes of a company is arrived at by using multiples derved from
waluation of compsrable comaoanies, &8 manifes through tack maket valuations of lsted companies.
This wabuatien is based on the principal that market waluations, taking place between informed buyers
#nd inlormed sallers, moorporate all 1actors relevant (o the valation Relevant Multipies needed o be
chosen casehally misd adjusted Tor differeres babween (e Cirfums1ances,

Wi alea tried 10 calculate Eguity Walue of the specified companies through EBIDTA Multiple Approath,
o ersure the values Brrived a5 pes DCF Madel. For this purpose, weighted average of EBIDTA Multiples
is calcated, based o the market value of the equities of the Companies comparable with the company
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under valuation, as on date of this vabuation and book value of debits &5 per itest available audted
Balance Shee, ta arrive on Equily Vakuation by Multiple approsches.

Wa have carmiod out the saluation of the fﬂui[‘r Shares of the SMDTIEH camgpanies, under EBIDTA
Multiple Approach, which is fair in our ppinion, based on defolled workings, arsumprions amd fmiteiian
mertEred o U reperl which is infegral part of this opinfon. The vmusiions coming o5 Megethe, if
ary, are fokeEnd o8 N and nol considered for oeriing ol weighfed Selotive Vivee per Shove off phe
Fesperineg Doy,

WALUATION COMCLL AND SH. AN

Thee basis of the 1ransaclion wauld héve 10 be determined shier taking into consideration all the faciors
and methadologies menticned herenaboyve. Though different values have been arrived at under gach of
the abowe methedologies, for the purpose recommending 3 falr secharge matio of equity shares it i
necessany bo arrive at @ single value far each of the business / sulject companies' shares, I is however
imiportant 10 e that |6 doang $o, We are ol FTemping 10 anfe ar the absolule agquity valses of the
specilicd values of thee Specilied Companss but st their refative valees to facilitate the determinaton of
a fadr exchange ratip, For this gurpgase, it s nacassary lﬂﬂ\'ﬁ! apprapriate !'I'ELEMS b thie walues arrived at
urdler sach methedologs

In the ultimate anabysis, valuations will have 10 be tempered by the exercize of the judicious discretion
and judgemeni taking intg account all the relevant facioes. There will always be several fadors lie
quality ard mtegrity af the management, present and prospectye competition, yield on comparabile
SRCUTees and rmarkel sentimenly, ele, which are not evident fram the face of financial statements bt
wihich will stromgly infloence the worth of the shares. Again it 5 understood That this analysi does rat
represant a fairness opinion

The eschange ratio has been arried at on the bass of 3 relathve equity valeation of the specified
Companies. based on the methodologles esplained hersin earlier and varous gualtative factors
felevant to sach Compary ant the busmess of the specfied Companies, having regard 1o information,
ey unferhyng assumption and limitations.

We, as conskiered approprate, have independently appfed methodologies discussed above and arrived
&l iheir assessment of value per share of the Specified Companies, To arrive at the conserius on the
shase Exchange Rafio, fuitable averaging and raunding off in the values armeed at by tha valser have
been done.

Considering the natwe of busness and quality of underlying assets of the specified companies and on &
consierataon of 31 relevant factors and crtumstances a5 discussed and outlined hereinabave, we hawe
thought fit o g the fallowing weightage o the values arrived al under @ach spproach, in order to
compute the Relative Value of the equity skares of MBDL and MIL and to recommend tha Stock Eachangs
Ratio for the purpose of the prapesed transaction:




Surnmary of Valustion:

KDL IIL
Value per | Weight Value per Weight

Valuation Approaches Share (] Share %)
Asset Approach 0.0 HA 17.55 20%
Incoemse Approach (Discomnted Cash Flow
Method) | 515 | 100% | 5032 | a0
Miarket Approach

Markot Price Mothind 00 Ma a0 ik
-Comparsble Companies Mathod | 000 | WA | 5549 | 4%
Relative Vakie per Share 5.15 100% 5175 100%
Redative Vakue per Share- Bounded OFF 545 51.75
Fair Share ElthmF Ratio — Rownded 10 1
SHARE EXCHAMGE RATIO

1 [One} equity shares of MIL [of Rs 10 sach fully paid wp) for every 10 (Ten) equity shares of MOL (of
Rs 10 mach fully paid up) for the amalgamation of MDL into ML

Wi herehy want to bring o your notice that this estimate 5 subject o the assumptons and imitations,
wet out inthe vakiation report.

Respectfuly submitted,

For PAREKH SHAH & LODHA
Chartered Accoun/

ASHUTOSH DIWIVED]
rmmmnsﬂmmﬂfmm
ICAl BMembershig. Mo, : 410227

ARl Reg. Mo.-TRBIRYOE 2019/ 12053

Place: Mumbail
Diarter - 28.11,2019
LECHN: - 194102 2T AAAAINTI 21
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Annexure-4
g W Hembar; OSE, HSEL COSLDP
Hem Securities Ltd. ey e B
Bulldirsg Foor Waatih Thisugh Vakies Seki Ragd. Mo, | RS/ MEE-NTO00MA04, M B -SHC0001098]

ik STI20 RS SR RFLCO10TR0
e hmuﬂb'll_nu:

STRICTLY FRIVATE & CONFIDENTIAL

MNovember 30, 2019

Tho Beard of Directors,
Maodern Insalators Limited
Talheti, Villags Kamoli,

Tehsll Aba Raad,

Diisl. Siroki (Rajastban) 307510

The Board of [Hrectors
Modern Dendim Limited
Talheti, Villaps Karoli,

Teksil Aba Road,

Diist. Sirahi (Rajasthan) 307510

Re: Fairness Dpinion oo the proposed amalgsmation of Modern Denim Limited (MDL) with Modern
Insulators Limited {MTL) for consideration of issee asd allotment of shares Modern Insulators Limited
io the sharebolders of Modern Denim Limited.

Dizar Sire,

We, Hem Securities Limited {"HSL", “we', "us’, "our’), a SEBI Registered Merchant Banker baving SERI
Registration No INMO00010981, refer 1o the engagement letter wherein MIL has engaged HSL to provide o
fairneas opinion in terms of SEBI CORMCFIVCMINVI 62015 dated November 30, 2015 and Regulations 11, 37
ard 94 of the SEB] (Listing Obligations and Dischosure Reguisemests) Regalations, 2013 towards the proposed
arnalgamation of MIL wdth MDL.

SCOME AND PURPOSE OF THIS REfORT

We understand that the Board of Direciors of MIL and MDL bave considered and proposed 3 Scheme of
Amalgamation of MIL with MDL. In this regard, Mecchh Shah & Lodha, Chanered Accountants was appointed
to camy out the valoation of the Equity Shares of the MDL and MIL, as on 00.04. 2016, in order to arrive at
shate exchange matio in the prapassd transaction through an Draft Scheme of Compromise, Armngement and
Amalgamation, under Sections 230 to 232 of the Companics Act, 2013, with Appainted Date of 1 April 2016

The Manapement of MIL has therefore enpnged Hem Securities Limited to submit a feimess opinien an the
propased Scheme of Amalgamation.

HEL's scope of work in terms of Engagement Letter dated 22.11.1% is to provide suggestive inputs and fair
opinicn in terms of indicative values of the Equity Shares of MIL and MDL, for the purpose of arriving at share
exchangs ratio in the proposed transaction of merger.

This repor is subject 10 the scope, sssumptions, limitations and disclaimers detailed below, As such the report s
1o be resd in totality, mot in parts and in conjunction with the relevant documents referred 1o berein. This report
has been issued only for the purposs of facilitation of Amalgamation and shoubd ot amy other purpose.

Poge 10f'9
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SOURCES OF INFORMATION
For the purposes of faimess opinion, we have relied upon the following sources of information:

8, Audited Financial $tatements of MIL snd MDL as an 315t March 2015 to 31st March 2019 UTI?;S]}EL:ﬁ
Companies. (Financial Statemerst for the year upto 31st March 2017 were prepared as per IGAAL

therealler as per IND AS)

. . . ion Report of
b. Valuation Report of Equity Shares of Modem Insulators Limited as on 01.04 2016 and Valuation rekh
Equity Shares of Modern Denim Limited as on 01.04 2016 dated November 22, 2019 received from Pa
Shah & Lodhis, Chartersd Accountamnts,

c. Projected Financial Statements of MIL and MDL for the year ended 31at March 2020 to 315t March 2023,
along with estimsted investment in cspital expenditure, working capital requirement, sales, profitability
figures, ol

d. Vahuation Reports of the Maovable and Immavable Assets of MIL and MDL, a3 on the date of vahstion

e. Draft Scheme of Amangement and Amalgamation

£ Further, pursaant to a scheme of de-merger approved by Hon'ble MCLT vide s order dated 12th Diecember,
2017, the Yam Division of Modemn Insulators Limited was demerged with effective date of 01.04.2011.
However, the management of MIL has provided only with the summarized Unaudited Financial Statements
of the Compory for the period upto March 31, 2018 as well &5 projected financial statements till year ended
March 31, 2022, after excluding the relevant financial fipures of Yam Division there-from. For the purpose of
valaation, such sammarized Unaedited’ Projected Finsneial Statements of MIL have been relied, withow
serulinizing proper adjusiments’ trentment of effect of sach demerger of Yam Diviston In the Financial
Stabements of MIL.

g Az per the Draft Scheme of Compramize, Armmangement and Amalgamation under Sections 230 to 232 of the
Coenpanies Agt, 2013, MDL has proposed relaxations oo repayment schedule' exemption on several liabilities
of the company towards the preference shars holder, non convertible debentuse holders, public fixed
depositors, shase application money, siatwlory dues, ete, upon amalgamation of MDL with MIL. For ths
purpose of this valuation, 1he projected financisl statemesis of the company have been prepared assuming the
approval of these relaxations by Hon"ble NCLT, and accordingly the same has been congidersd. [IF ROCLT does
not approve amy of these relaxations, the outoome of this report may be varied significantly.

b, Present Shareholding Pattern of MDL and MIL

i, Such other information and explanstions as we required and which have been provided by the Company &
Waluer,

Maodem Insustors Limited (CIN : L31300RJ1$82PLCO02450) is & public limited company incorporsted an May
01, 1582 under the provisions of Companies Act, 1956 having its registered office situated at Talheti, Villags’
Karoli, Tehsil Abu Road, Disit Sirohi, Rajasthan- 307510

) Page2 o9

2 Coup. OlTlon B4, A Wing, Maman Hidtewn, Sespail Bapat M, Blphiniens Rosd, Lowsr Fared, Mumial 13 |, 007 4306 £000 (5 blemermdiamiszarities com
/DRegd. DMce: JOF, Jalpar Towet ML Bead, Jalgur 302 009 1, 0041 4055000 B Inta@hemssciritisecom




42

H Member: BSE, M5, COSL-DS
Hem Securities Ltd. L
T T Ve Sabl Ragd. Mo, | BIE/ASEINTA0CIRICT, M B -MMO00CI00E

Eib: UETEIORIIOSPLODICR BN
P L e LT

s

MIL is 2 manufacturer and jer of high voltage porcelsin insalators that are essential components of the
global electrical hhHMWﬂhfp'l?]ih: mrupalanh}r‘a d:n%-md production techaology in porcelain insulators makes
it the preferred supplies of leading OEMs - ABB, GE, $iemens, CGL have bong term understanding for supplics
fior their worldwide requirements. MIL proclaims to be the market leader for high voltage porcelain holkows,
station posts and Jengrods fo ndia and with equally established markets in USA, Europes, Rusals etc.

Draring the year 2016-2017, Hon'ble Board for Industrial & Financial Reconstruction (BIFR) had sanctioned the
scheme of nmalgamation of Modem Terry Towels Limited (MTTL) with the Company with effect from
01.01.2008 {the Appainted Date) under the provisions of Sick Industrial Conpanies (Special Provisions) Act,
1985, The Scheme was made effective an 15ih September, 2016, The merger results in consolidation of two
companics which facilitste savings in the administrative cost and also beneflcial in terms of saving of income
Tax under the provisions of Sectic 72A of the Income Tax Act, 196], Comsidering the sbove the financials of
Modemn Terry Towels Limited (MTTL) have alen been considered by the company while preparing the financial
statements for the past period as well as projected pesinds, for the purpase of this valuation. Accordingly the
company has issued 2,54,00,400 numbers of Fully paid up equity shares during the year to the sharcholders of
Modern Terry Towels Limited (MTTL) pursusst fo the scheme of Amakgamation. The number of pakd up shares
issued to the shareholders of MTTL bas also been considered for the purposs of cur valuation. Therefone, we
have considered 4,71,43,500 fully paid up shares of MIL for the purpose of our valuation

A scheme of Demerger under acctlon 391 to 394 of the Companies Act, PT56 waa filed before the High Coart of
Rajnethan & Jadpur o demerpe the Gujamt Pelyfils, the Yam Division of ibe Company. However, the Ministry
of Corporale AfTairs has ootified the provisions relsted o Mationa] Company Law Tribunal (RCLT) and thenelone
tha proceedings pending before Rajasibom High Coun have been transferred 1o MCLT.

Consequently 1he Yam Diviston of the Campany was de-merged pursuant to smction of scheme of de-merger
approved by Hooble NCLT vide its order dated 124k December, 2017, The yam division of the company was de
mierged oa and from 14,2011 (Appointed Diate) and the order had become cffective from "eflective date " ie,
25122007 , being the date on which the certified copy of the said MCLT order had besn filed with the Registrar
of Compandes, Jaipur. Corsidering the above the financials of Yamn Division have not been considered by the
company while prepanng ibe finnneinl stetements for the past period as well as projected perods, for the parpose
of this vakantion.

‘The shareholding pattern an the company:

The promoters abong with their associates hold about 55% of total equity share capital, nstitutions end Banks
hold 5% and the halance equity is beld by the public as depicted in the takile below

As opn 3103206 As on 310319
Name of Shareholder Paid up Capital %% of Faid up Capiial % of
{Bs In Lacs) Shareholding (B3 in Lacs) Sharehalding
Tromoler and Associabes 1188 54,62 FLET 60,18
Imstitutions and Banks 100 4451 530 1125
(Feneral Public RE6 40,717 1347 23.57
Ttal 2174 100,00 4714 100,00

2, NMod i Thi =

Modermn Denim Limited (CIN: L17124RI197TPLCO0I 758) Is a public limited company incorporated on 15th

Movember 1977 under the provisions of the Companies Act, 1956 having its regisiered o ed at Talheti,
Village Karoli, Tehsil Abu Road, Distt Sirohd, Rajasthen- 307510,

Qe —
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MDL is enpaged in the business of denim fsbric manufacturing. The Company manufactures various types of
denim fabrics including basic denim, stretch denim, ring, multi/mixed count denim, croas hatch, face & back
denim & blended denim fahric, The Company's plant 2t Village-Moriy, District = 382210 Gujarat
hag a composite dewdem mill with installed production capacity of 30 MMPA.

The Company had became n sick company within the meaning of section 3 (1) (o) of the Sick Indusirial
Companies (Special Provision) Act 1985 (SICA), since repeaied. The Board for Industrial and Financial
Reconstruction (BIFR), since dizsofved had declared the Company as a sick Company. However, the proceedings
for the revival of MIIL came to 2 grinding halt and stood sbated since BIFR got dissolved.

The sharcholding patiern on the company:

As on the date of valuation (Le. 01.04. 2016), the promoters along with their associstes hold about 41% of twtal
equity share capital, Institations and Banks hold 28% and the balance equity is held by the public as depicied in
the table betow:

D As on 310372016 As on 31/03/19
Mame of Sharehalder Paid up Capital B of Paid op Capital % of
(R in Lacs) Sharcholding (s in Lacs) Shareholding |
Promoder and Agsociates 1371 36,56% 1371 36.56%
Institutions and Banks 1218 3I2A48% 1218 3245%
| General Public 1161 30,06% 1161 30.96%
[ Total | 3750 100.00 3750 100,00

Ag per the Draft Schese of Compromnsss, Armangement and Amalgamation betwesn Modem Dealm Limited
{(MDL) and Modern Insulsior Limited (MIL}, under Sections 230 o 132 of the Companies Act, 2013, with
Appointed Date af 1 Apdl 2016, MOL haa propeosed the following relaxation fram the Hon'ble Mational
Company Law Tribunal {NCLTE

1. The Preference Shereholders of Rs.650 lakh divided into ,50,000 preference shares of Ba, 100(- cach
as on the Appointed Diste, shall be issued nnd allotted directly by the Tramsferes Campany equity shares
in such exchange mtic as i3 applicable ta the other equity sharchobders of the Transferor Company by
treating/convening ihe said preference shares safinto fully paid 6500000 equity shares of the
Trarsferar Company of the (eee valoe of Be 100 sach.

. The Preference Sharehalders of Rs, 650 Inkk and whose sccumulated dividesd on such preference
chares B3 in &rrears &8 on the Appednted Date amounling Fs.2215 lacs, shall be isswed and alloted
directly by the Transferee Company equity shares in such exchange mbio as is spplicable to the other
equity shareholders of the Transferor Company,

3 MDL has mied advance equity subscription of Rs. 1600 Lacs for finding of payment of sentlement
dues of the secured creditors, Upsn Scheme becoming effective and as an integral part of the Scheme,
and since this Scheme is in process, such shars Applicasts of MDL, shal] be issued sad allotted directly
by the Transferce Company equity shares in such exchange ratio & is applicable to other equity
sharchalders of the Transferor Company

4, Repayment of Retail Non-Convertible Secured Debentures- The principal amount aulstanding to
Retail Non-Convertible Debenture holders as on 31/03/2019, which stood at Rs. 353.46 Lacs, the same
shall be settled by payment of 100% of principal smount, payable over aPaodnt4 years siarting from
the year 2019-20 or date of sanction of the Scheme by NCLT, whickisyer 15 [ater, i
thereon and all the cutstanding interest shail be waived/deemed to Rk
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Repayment of Public Fixed Deposits- The principal amount outstanding to the Public Fixed Deposit
holders a5 on 31/03/2019, which stood at Rs. 692.38 lacs, the same shall be ’zﬁ;‘& I:ir F'm :i;{l;'?'“
of principal amount, payable over a period of 4 stariing from the year OF GHIc O SANCTHON
of the scheme by htwwhichnwm Hﬁw interest thereon and all the outstanding interest
shall be woived'desmed 1o have been waived,

Income Tax / CRDT- To allaw and give effect to the benefits w's T2A of the Income Tax Act, 1961 1o
MIL 25 per the Scheme of Amalgamation in accordance with the relevant provisions of Incame Tax
Act

Rationale of the Propased Scheme of Merger

The Proposed Scheme of Compromise, Arrangement and Amalgamation berween Modern nndator Limited ard
Modern Denim Limited, under Sections 230 to 232 of the Companies Act, 1013, apart from Compromise ard
Arrangemenis, seeks amalgamation of MDL with MIL w.e.f 01.04.2016 (keeping the date indicated in DRS
submitted to BIFR unchanged 1o take the said sbated scheme to its bogical conclusion) 1o facilitate the: revival af
bussiness of MDL. The amalpamation of MDL with MIL will have following BymETEies:

MDL has large accumalated losses and due to its inability to sitract equity resources, it would not be
ahle to make its pet-worth positive on a stand-alone basis. The amalgnmation with MIL, » group
campany, would result in positive net-worth for the merged entity upen the amalgamation/merger
becoming affective,

MDL's operstions are suffering due to low capscity utilization of the plant cm account of acute shortage
of working capital resaurees. MDL, oo a stand-alone basis, is unnble 1o ralse (b requisile resources for
mueeting the need based working capital.  The amalgamation with MIL would facilitase smilahility of
requisite resources fram MIL's operations supplemented by tax savings w's T2A of noome Tax Act,
1961 which would enable it to increase ihe capacily utilization of the plant well above brenk-even levels,
The amalgamation with MIL would also provide comfort to the creditora of the MDL os the
amalgnmated entity is cxpected to generate adequate resources for mesting the liabilitées ¢ ohlipations
g5 well 2 for other requirement of funds for the rehabilitation of MDL.

The section T2A of Income Tax Act confers ax incentive for encoursging merger to facilitate revival of
the busiress of the financially ailing companies in larger public interest which would generate requisite
cash surpluses on a long term and interest fres basis for sustained eperations of MDIL.

The amalgamation of MIL and MDL will result in consolidation of eperations and infrastructure of both
the companies ander the commoen management and the leadership of Shei Sachin Ranka, and thesefore,
the amnlgamation is expected to give rise to savirgs in the administrative and other overheads.

The amalgamation will fum MDL and MIL into 2 stngle entity, which will provide several benefils
including synergy, economies of scale, attain efficiencies and cost competitiveness,

The amalgamation will provide for more productive and optimam wilization of vanous resources by
pooling of the managerial, technical and financial resources of the Transferor Company and the
Tramsferee Company which will accelernte the growih af their business and help effectively address the
ever growing competition,
The amalgamation will resalt into reduction in overheads, managerial and other expendilure, opermtional
mationalization, organizational efficiency and optimal utilization of resources by climination of
unpecessany duplication of infrastructure and related oosts.

The amalpamation will result in a reducthon in the maitiplicity of legal and regulstory compliances which
are required at present to be scparately camied out by the Transferor Company and the Transferes
Campany.

The amalgamation is expected to motivate the employees of the Transferor Comparry 8a it would provide
better opporiunities to scale up their performance with & larger corporste entity having large revenus
base, resources, assel base ete., which will booat employes morale and provide impetus to better

coqporate performance ultimately enhancing overall equity upside. Fonia 17,
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YALUATION METHODLOGY ADOPTED BY THE VALUER
For the purposes of determining the Share Swap Ratio, the Valuer has considersd following methods:

0, Aszet Approach - Nel Asset Valoe Method
b, Income Approach — DMecounted Cash Flow Method ;
£ Market Appranch — (i) Market Price Method and (i) Comparable Companies Multiple Method

FINDINGS OF HEM SECURITIES LIMITED ("HSLT)

The farmation of fimess cpinion is geaerally a complex process invelving caneful consideration and revicw
of valustion methods, sssocisted financial and other analysis, performed by the Valuer.

We have gone through the valuation report dated November 22, 2019 issued by Valuer for the purpose of
asceriaining the reasorableness of the Share Swap Ratio determined by ‘l.-'a}uu- We have tiken imta
consideration the falrmess on the Methods used by Valaer for the purpese of determining Share Swap Rato.

Based on the Valuation Report and explanations given to us by Valuer, following are the share valustion
derived by ihe Valoer:

Share Valuation of MIL

The Valuer bas considersd a combinatian of fallowing metbods namely the
i Mt Assed Value (WA Method)

i) Dizeoanted Cash Flaw (DCF) Methed

iii} Market Price Method

i) Companble Companies Multiple Method

Average value of equity share of MIL derived by Yaloer:-

Valuation Method Value per Share | Weights | Weighted Value per
{in Rs.) Share (in Rs.)
Het Asset Value Methad 47,55 % 951
Discounted Cash Flow Method 50,32 A0% 213
Market Price Method 000 MA 0.0y
bl Mulsiple Methad .20 4% X1
Average Value per Share 51.75
Share Valuatbon of MDL
The Valuer has considersd & combinetion of fallowing methods namely the
vl Met Asset Valus (MNAY Method)
vl)  Discounted Cash Flow (DCF) Method
vil)  Market Price Method
viii)  Comparable Companies Multiple Method
Average value of equity share of MDL derived by Valuer:-
Valuation Method Value per Share| Welghts | Weighted Value per
(in Rs.) Share (in Rs.)
Met Asset Valee Method 0.00 NA 0.00
Discounted Cash Flow Method 3,135 100% 17 518
vk e Page 6of9
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Market Price Method 000 BA 0.00
Comparable Companies Multiple Method 0.00 NA 0.00
Average Value per Share 515

Bazed on the shave calculations, the share exchange ratio derived by the Valuer is:-
MIL and MDL

*  The Share exchange ratio (rounded off) of equity shares betwesn MIL and MDL would be in the ratio of
L:10 {iie. 1 equity share of MIL of Rs. 10/~ each filly paid up for every 10 equity shares of MDL, having
face value of Rs. 10/~ each),

IR L] W

Based upon and subject to the foregoing, we are of the opinion on the date hereof, that the valuation inclading
the share exchangs mtin recomanended by the Valuer for the parpose of proposed Scheme of Amalgamsation
is fair,

The Faimess of the proposed Scheme is tested bor:

L. Considering whether the valuation methods adopted by Valuer, depicts a comect pictare on the value of
shares of companies.

L Considering qualitsiive factor such a5 economics af scale of operations, synergy benefits that may resull
from the proposed amalgamation,

3. The raticnale for share exchange ratio as explained by Valuer s justified,

This being of cur best of professional understanding, we hereby sign the Faimess Opinion Repart an valuation
for the proposed scheme,

EXCL TIOMS

This Faimess Optnion Report is prepared by Hem Securities Limited under an engagement from MIL on the
basis of information, documents and explanations given by the Mansgement of the respective Companies 1o
Hem Securities Limdbed,

In preparing the Faimess Opinion Repert, HSL has relied upon and assamed, without independent verification,
the truthfulress, sccusssy and completeness of the information snd fnencial data provided by the Companies,

HSL has therefore relied upon all specific information as received and declines any respansibility should the
results presented be affected by the lack of completeness or trathfilsess of such information.

HEL bas also considered the propased Scheme of amalgamation as fumished. It is assumed that the proposed
Scheme will be consummated in accordance with the expected terma.

HEL or any of its Direclors and employess shall not be lisble for any kosses whether fnancial or ciberwise or
experses arising directly or indirectly on sccount of the use of or reliance an the information s= out hersin fn

this report, Py

]
LS [
N Ty

el ]
: "':}A// Page T of

{3 Coop, @Mice: 304, A-Wing, Maman Mickown, Sefagall Sxpan Marg. Dphinmones fies, Lowss Fursl, Mombal 11§ 027 4308 0000 B infarmumn® bemiepirhsroam
5 Rapd. Office; 203, Juipur Towes, ML Read, Jalr 303 001 &, 00401 A0E000 [ Infos e ecurithen com




47

. J L]
Hem Securities Ltd. e T L e
Bulding Yaur Wesith Thraugh Yalsss nhlmm;ﬂlﬂ'ﬂ“lﬂlwﬂl“ﬂﬁ P OO

£ UETIORISaSe oo s el
L R D L LR ]

HSL has not provided any accounting, tax ar legal advice to any Company involved in the transaction. Faimess
Opinion Repart should not be construed as investment sdvice or any form of recomumendation either for
making or divesting investment in any of the companies involved in the transaction.

“This Upinion is furnished on n strictly coufidential basis. Neither this Opinion nor the information contained
herein may be reproduced or passed to any person or wed for any purpose other than stated sbave or as may
be required under applicable laws and repalation, i
The fee for our services is ol contingent upen the results of the proposed amalgamation. This apinicn i1
subjeet to Laws of India

This Repart is necessarily hased on varioas factars and conditions as of the dste hersof, and the wriilen and
oral information made available to us unti] November 30, 2019, It is understood that subsequent developments
may affect the conclusions of the Report and of the Opénion and that, in addition, HSL has no abligation to
update, revizse, or nesllire the Gpindon.

LIMITATIONS

Our report is subject 10 the scope limitations detailed hereinafier. The repart should be read in totality, and not
in parts, in conjunction with the relevant docoments referred to therein,

In course of the present exercise, we were provided with both written and verbal information. Our repont s
based on the information famished to us being complete and pecurats in all material respects. We have relied
upon such information without camying any audit or other tests to verify the accurscy with limited independent
appraizal. Also, we have been given 1o undersiond by the management of the respective compandes that they
have nat oimitted any relevant facts and material factors. Accordingly, we do nod express any opinban tn any
form of assurance regarding ite accurncy and completensess. We assume no resparaibilily whatsoever for any
errors in the ahove information fusnisked by the companies and their iepact on the present exercise. We have
not conducted any independent valuntion or appraies] of any of the asssts or lisbilities of the companies.

Meither HEL mor its nasociates, direciors, or employees shall ba required by reason of this Faimess Cpinton (o
give testimony or appear i 8 Coart of Law of any other legal proceedings.

Ini no circumstances will HSL, its associates, directors or employees accepl any responsibility or liahility to
any third party. MIL and thetr affilistes shali fully indemnify and hold harnmiess HSL, its associstes, disocions
and employess fram any linbility arising owt of third party claims in relation to this faimesa opinion. MIL and
tlseir affiliates shall alsn bear all costs, expenses, charges oo, on account of such third pasty claims inchding

thiat of any legal procesdings.

Ciir wack does ot constitate an audil o certification ar due diligence of the past linancinls of MIL and MDL
wsed in the study and we have relied upon the information provided to us by the management of the respective
Companies ns regards such working resulia,

We express 1o opinion whatsoever and make 80 recommendation at all to the companies underlying decision
Ln.u[!'mm:pmpuedhhm:wummwmemmmnrquhrwnihmﬁm:ummmiwmiup
held in connecthon with the propoased Scheme. We accept no responsibility &= to the prices st which the equity
shares of MIL will trade following the announcement of the proposed Scheme or as to the financial
performance of MIL following the consurrmation of the propossd Scheme. L

AT
F oAl
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Dur opinion iz o, nor should §
o it be comtrued &3 our opining or centifying the compliance of the propased
g.:n:siﬂmﬂmdl:n with the provisions of any law including companies, toxation and capital market related laws
any legal implications or issues arising thereon, in their respective jurtsdiction.

::;:";Tiﬁliﬂnﬂfth compianies clabm te the title of nssets or property awned by the companies has heen
the pumase of the faimess opinion. With regard to the companies claim we have refied solely on
fEpresEntation, whether verbal or otherwise made, by the menagement to us for the purpose of this report.

Our analysis and resubis are aiso spesific to the date of this report, An exercise of (his nature involves
consideration of variows factors. This repart is issued on the understnding that the companiss have drawn our
attertiom to all the mstters, which they are aware of considering the financial position of the Companies, their
busincsses, and any other matter, which may bave &n impact on our opinion for the proposed amalgamation,
including any significant changes that bave taken place or are likely to take place in the fisancial pasition of
the Companics or their busimesses subsequent 1 the propased Appointed Dale of the praposed Scheme. We
have no responsibility to update this repeet for events and circumstances cocurring afler the date of (his repoet.

Fﬁz:mr:n respongibility for updating or revising our opinian based on circumstances or events ocouring

Wi have assumed that in the course of obiaining necessary regalatory or other consents or approvals for the
Proposed Scheme, no chanpes will be imposed that will have a material adverse effect on the Proposed
Scheme. It should be understood that although sibsequent developments may afTect this opinion, we assume
e respongibility for revising or updating our opinion based on circumstances or events pocusring afier date
lereol. Char opinion is specific and is being issued as per requirement of SEBT CIR/CFDVCMIVIS20] dated

Nmm}i:;lilll, 1015 and SEWT (Listing Oblgstions and Disclosurs Reguirements) Repulations, 2015 in force
ason i e

Thanking you,

Yours Faithfully,

For Hem Sccuritics Limbted. ..
NI

LA
Wk\ ;

L_GH L
Merchant Banking Dvision
Place: Jaipur
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Annexure-5

QA

R B Verma & Associates
Chartered Accountanis

Ta
Thie Board of Dirachors
Modnm nsuiatars Limibed

1 We hawve reviewsd The accompanying statement of unavdied standalone financial results (the
Statemant™) of Modem Insulators Limited [he Company™) for e quarler and nire months ended an
™ Decembier, 2021, baing preparad @nd submitied by the Company purspant to the moguiements of
Regulation 33 of tha SEBI (Listing Ciligations and Disdoswre Requiremenis) Regulations, 2015,

2 Thiz stalesment, which & the rmesponsibity of the Company's Management and approved by the
Compamy's Board of Direclors, kas bean preparad in accordance with the: principles lald down in the
Indlgn Sccounting Stendard 34 “Inberim Firancial Reporting” (I AS 34) prescribed unded seclion 133
of fhe Companies Act, 2013, Our responsibilty is to issue 8 repon on the Satement based on our
e e,

. W conducted owr review of the stafement in accordance with b Standard on Review Engagemend
{GRE) 2410, “Review of Inberin Financial Information Pardormed by the Indegendent Awditor of the
Enity” issued by the Instilule of Charersd Acccurtants of India. This standard requires Mal wae péan
and perform ke reviw to obitaln moderate assurance as to whather fhe Sistemant is fron of matarial
misstasamant. A review is imited primarily o making inguiries wilth company’s parsonnel reaponaibés for
finaincial and accounling mabers and applying anadfytical procedures to finencial data ard thus provides
legg assurence than an audit. & review is substantially bess in scope than an sudll conducied in
accordance wilh Standards on Auditing and consaguently deas nol enable ws o obfain assumancs that
wa wauld become awane of all significant makkers thal might be idenliied in an audit Accordingly, we da
sl aMpress an Uit opinson.

4, Basis for quslified report
Prowisson for taeation inchading mierest esfmaled at Rs 132,35 Lacs and Re 945 96 Lacs for the curmant
quarter & pine monfhe ended 31° December, 2021 maspecively (uplo the 31® Decamber, 2021
R8.5585 70 Lacs; upto tha previolus yoar RS $ES50.T4 Lacs) has mol bean made in sccolnks in view of
thee propossed amalkFamaion under he provisions of Companies &, 2013, (Refer nota no, 3

B, Baged on our reviesy conductad gs steied n paragraph 2 abowe, except for the effects of the matter
described in paragraph 4 above, nothing has come bo our sllenbon at causes b8 i beleve thal the
accomparying siaiermant of unaudited financal results mead with nobes fherson, prepamd in accordance
with appifcable Indian Accounting Standards (Ind AS) and ofier recognized sccounting praclices and
palicies generally aeceglad in Indig. hag not disclosad the mformation, required B0 be disciosed in Brms
of Reguiation 33 of the SEBI (Listing Obligations and Disclosure Reguirements) Regulations, 3015,
including the manner in which i & to be disclsed. or that & containg any massnal misstatemant.

a. Other makbar
Wg draw attention o nole no. 4 of the stadernent, which describes he Impacl of COVID-189 on The
epesalicns and results of the Company as assessad by the managamant,

For R B Verma & Asspciales
Chartersd Accountanis
Firmy Registration Mo 0 26500 ’

sietil No 404028 43 i
- 22 Yobo 2 AR MR- 11

Placa = Aty Road
Dale — 10" Fabruary, 2022

B-12, Enagirath Colony, Chomu Howsa, C-Schame, Jaligpur = 302001 Raggsthan
Phone: 0141 2387608 Fux: D147 40135221 E-mad vy assnciplesdiyahoo. oo.in
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&'ﬂdﬁm Insulators Limited

Office - Talhati, Village : Karch, Tehsl : Aby Road
Destrict : Sirohi- 307510 { Rajasthan ) india
Phone; 02974228044 to 228047, Fax ; 02074-228043
www modarninsulators.com Cil- L31300RJ1982PLC002450
Email | complancegmodeminsulaions.com

Unamdiled Standalone Financial Hesiills boe the Quarer and Nine Sosths Ended 31a D i, BT

£Xin Lacs)
% Partirulas Sira Munih Lnded Wear Lnded
Mo AL | B0NDY | SLIZEGN | FIALiZ1 | 41238 | SLOL3NG1
[Limwwatitedy | (Unaswiied) | {Unssdiled) | (Unandited) | Unaudited] | |Asdites)
1 |Unceiie from Opeedlbess
) Rivtriies Frioem Chperativinng 11517.52 wanr | wmseanw | WA | TeaMw | oRET
{3 THher brncome i 15344 Frek) ety HER b3 150
Tkl Revimne . O s o, 1 e ApTR1Y
T |Expenses
(4] Coes3 of aterisls comsumed MM AN - TRE T TN o Al ]
[ Puare e of stock i adss 1701 453 L S5 TRA | 7508
ich Changys m seeeninries of Anished goosds siock-m-tade & LRk LN ] Hae [{R R [REEE ] Tally
ok i Prugnes
i) Eanpliryen: beriufis expris 7oL I8 29 178 M 06 HALT]
) Finande coal 1T 16T AT T 050 T w94
1) hepmrerigtion anil smrsaiion v pense nim AT Jh IR N ki
igh Cithiér Bepiiines SATAT 4595 1M, MO0 | 1ESE | 11950d | peeses |
Cotal Txproses 1173 ] WAL | Tipsaz | saeum TR 2
3 |Prodilons) befime esceptinnal itms & lax (1-3) 1008 4mn HaT 15787 TIRKD "
4 |Esceplional Bems - - - - .
5 |PodiyYLaas) beffore tax [3-1] nim Eﬂ-‘-ﬂ AT AT Tk B
& | Fan exponse
Current ks - - - - - -
Dusherriad s {1859 FAT 15 2% 785 183,51 3T,
L) AT ] Tan [585T) A
T | iyl osst fa dhie perind (581 MET TPa5L o ICED Mz T
B [Cfher Comprehensive Lo
) D il Wil it e pscLassifienl. (o geesilit of i [y (035 [TLaT} (9258 L RE (1w
i} Inscromse Baun pelating, i kv G 1013 1080 i AT 19 a545
Uiihver Comprehensive Encome for e geriod 1701 [20% 757 [ ima| oot
% | Fotal Comprohensive Incume {744) [EH BN aniv1 [ e A EFECAT
10 | Pkl mp oauity shars capital {Fare vahue of € 18- vach) 14 AT14.9% un FEITa Ty Ptk Fw
11 |Faming por shan
Thasic 0o o LA 116 en 7.5
Difesd o amw 141 ERTY o 751

Works :

insufators Division  Talhetl, Villege : Karoli, Tehsi | Abu Roed, Diatrict © Sirohi - 307510 | Rajasthan ) india
Temy Towels Division . P.B, No. 16, Sanand-332110, Dést. Ahmedabad Tel, 0271 7-222373, Fax 1 Q2T1T-222367




51

Modern insulators Limited

Office : Talhedi, Village © Karol, Tehsil - Abu Road

Digtrict : Sirohi - 307510 | Rajasthan ) India
Phaone: 02674-228044 to 228047, Fax : 02974-228043

‘. modeminsulaions. com CIN- L31300R.1 882PLCO02 460
Ermail : compliancef@mademinsulators com

! ived Standak B Ieforaugion fonihe Dearter and Mine Monih Ended 305 December, 321
(Tin Lacs]
5 Parilculars Quarier Endrd | ™ine Manth Endrd | Yewr Endnd
e FL1LHITE T FLIEMOD | 123 | JAZANED | J1.03083

(Unsisdited) | {Unsodited] | {Unssdited) | [Unandited) | Ceandiied] | | Soddied)

1M AT FIEL 81 B T TIHTE K3 XL AT

AT N 1 N v . ) N )

Y15E752 105 A0 1B, ¥TelTs 2e534.56 A A]

m A Rl EeRiL ] TR 4341

i 5 M S8R [e el AL ]| brd 1 |

11258 Al7ED [ FLTE ] 19EA s a5 a5

12207 LA7 A2 21840 L] T LAy N

fTr Fma [TrEs IETrE=] 1Wis.AT mEn

A% W F L s R ] A1MLES BTN nnELA

| wa e qmaisl  suisge|  ss|  sasdd | ARSh

HI:R-E_I.'_ 495k 19 -IE.H ST A AV E_E;!hr

IR JEFCERL ] LFeas bRl L] 592435 1307 48

b ol 0T 121450 AER 1Zis30 LR ]

L Gunman | nemh TN iTiaies | wATRE1] 1T14IAE | 1Laz

Works : Insulators Dwison |, Taihell, Village - Karoll, Tehsil : Abu Road, District : Sirohl - 307510 (| Rajwathan | Indla
Temy Towels Division ; F.B. Mo. 16, Sanand-382110, Dist Ahmedabad Tel 027 17-222373, Fax - (2T17-222367
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m&ern insulators Limited

H_Iqi'lhmdﬂl'&u!: Tathotl, Villaga : Kanoli, Tehsd  Abu Road
Diwtrict : Sirohi - 307510 { Rajasthan ) India

Phone: §2974-228044 to 228047, Fay - 02974-228043

W miderninsulators com CIN- L3 300R.01 9629 CODR4GD

Emaid | complancedimoderminsulators com

Nptea:

1 The ahcor unasdited frarcul resais have been reviewed by the audit commitier ar teedr masrting, Beld o th Pebrumy 2002 and sppemeed by che

Hosatil o Dheriertises o harit musting, hielid om 1ith Fidriiary, 300

Company has given injerest free unsecared loam Be, 4597 Lo [previoss yrer B A7 b (mani dirge ai gy b durmg) che

yuarter B 877 Leexs peevious vear i 4HES Eacs) g compary omend weder soction (8 of e Companies Act. 3609 inoview o perojposasd

amalgareation weder the proviskes of Crmpanies Act 2003, Since the amount paad i in commection s propoesed smalgamstion, nn wmme ko bon

sperifted for the mpayment of san and imierest, In views of the bkely ad ge o the Comvpany oo such i gt inf ik [ b6 e

qudndhhhhmlﬂﬂ-ﬂrur—n&l

i P for | i Ra. 13234 Laws and Rs. $45% Lacs fur e curnms guanies &omige monibs imded ksl Decessibon,
mw#qupmwuumamwmn 96T Baecss, o the previoos year Ba 463070 lios] has mot bees made m scomnts in view of the
p . uniles the lons of Conmsparnies Act, 3173

L The compaey s operatinns and reverrss were marginally mpacied im acopuot of daraption m eonoma: activily dus o COVID 18 The merisgees
limers that impuict i short e asd estporary nomiuee and there b spenificins impacs on goyeraliline of carrping valee of its sees and futum

(2

T
5 KRgores for preooos penods. have beme regroupsd or aranged shoneoe seosary e omeke Sen compale with dfe camenl peniedy

b [ it i
TPhigw - Al Boad Fur amdl an bebalf of the Doard of Direciom
Thaki . 1002y 2022 MIODREN INSLILATO®RS LIMITED

P, Gokhres

[Fuseilive Dirscinn
DIEN: DeE1E7TT

Waorks : Insulators Division  _ Talhed, Village ; Karodl, Tehsdl : Abu Road, Disirict ; Sirohi- 307510 [Ra}uithnn:llndna
Terry Towels Division : P.B. No. 16, Sanand-382110, Dist. Ahmedabad Tel :02717-222373, Fax | 02717-222387
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OA

R B Verma & Associafes
Chartaerad Am:mmu_

Ta

The Board of Diractors
Modarmn insulators Limiad

1.

‘Wa have reviewed ihe sccompanying staftement of umsudied consoldated financial resulis [Cthe
Stetement”} of Modern Insulators Limited {"the Holding Company™) and its Subsidiary {the Hakding
Company and ils subsidiany together refermed to a8 e Group’) 8nd Bs Joinl Vemlunes for the quarker
and nine monthe ended on 31 December, 2021, being prepared and submitied by the Holding
Company pusuant o he requirements of Regulation 33 of the SEBI (Lating Obligalions arsl
Dischoauns Requiraments) Regulations, 2015

Thia statemant, which is the responsibilily of the Holding Company's Management and appraved by
{he Holfing Company's Boand of Directars, has boen prepared in accordancs with the principles |ad
dowm in Bhe Indian Accounting Standard 34 SInterim Financial Reporfing” (Ind AS 34) prescribed
under seclicn 133 of the Companies Acl, 2013, Our responsibllity & o lssue a report on the
Sistemeant based on our rowieny

W conducted cur meview in accondance with the Sandard on Review Engagement (SRE)] 2410,
“Faview of nterim Financial Informaticn Perdformead by tha Independent Swditor of the Entity® Esued
by thie Insthute of Charered Accownlants of India. This standand requires hal we pian and perom
ibe review b oablain moderals assurance 85 o whather tha Stelement s free of malarial
miesisiement, A review is Bmited primasily ba making nouites with compamy’s personnel responsiile
Tor financal end accounting mafiers and applying analytical procedwes to financial data and thus
providess bess assurance fhan &n aud®, A review @ substandially less in scops than an sudi
conducied in acoordance with Standards on Auditing and consequantly does not anabéa us 1o obiain
assurance thaf we would become awan ol all sjgnifican] mattens Eal mighl be idanliied o an audil.
Accapdingly, we o nol express an audit opmion,

This siatement include the financial resalts | informadion of the: fofowing cther entites;
{a) Modem invire Private Limied (Wholly owned subsidiary company)

() Shrij Dwesigne - MIL JV (Jobt weriore)

{2} BEC MIL JV (Joint veriune)

Basis for qualified report

Provision for taxation including mterast eslimabed al Rs. 132,38 Lacs and Rs.945.98 Lacs for the
cisment quarter & nine months ended 319 Decemier, 2021 respactivaly (uplo the 31° Decambar,
2021 F=.5505.70 Lacs; upio the previous yaar A5 #650.74 Lacs) has not bean made in accounts of
Hoiding Company in view of the preposed amalgamation under the pravisione of Companies Act,
2013, (Reler noke o, 3).

Ve did mat reviaw the financsal siatemeants | informasion of subsidiany company and jont weniures.
The financial statemenis { infarmation of the subsidiary company and |ont ventures, consclidated In
ihe accompanying financial mesults, (before elimnaling intercompany balances | transactions)
refiects as under

{f) in respect of subsidiary company botal assels of R8.0.23 Lacs as 8l 317 Decamber, 2021, tatal
revenue of Re.MIL Lacs, net koss after fax Rs.9.70 Lacs and botal comprebansive imcome af (<)
R B, T8 Lacs far the nine months ended on 319 Dacamber, 2021, and

(@) In respect of joind venlures lofal assels of e 42425 Lace @s abl 319 Decamber, 2021, totsd
revenue of Rs 2B 52 Lacs and net loss after B Rs 156,58 Lacs for the nine months ended on 339
Decaamibear, 2021, a8 SorEidanad in the r-_ JERLE

3 nol Dean reviewed Dy the reepeciive

These unsudied finansal statements 1£1| Bhn wick Iwea paricunicl i the ssesechin

auditors and have been approved and e

B-12, Bhagirath Calony, Thamu H'_ILI.“ = m, daipur = 30001 Fajasthan
Phone: 0141 2387808 Fax: D141 4093227 E-malt v _ss=ocintesgfiyahon oo.in
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R B Verma & Associales
Chartered Accountants

cur repoat on consolidabed fnancel resadlls, n so e as il relabes io the amounts and deciosues.
included in regpect ol the subskilary company @nd |omt venturas. |5 basad saledy on such unaudited
fimancial stataments / information,

T Based on our reviesy conducled as sixled in paragraph 3 above, sxcepl for the afiects ol the malier
deacribed in paragraph 5 sbowa. and based on the consideration of iha financial satemants |
information rafermed 1o in paragraph 6 above, nolhing has come o ow' attenfion hal causes us o
believe 1hat the accompanying statement of unauditad finandal msuls mad wih notes thameon,
prepared in accordence with appicable ndian Accountng Standarnde (Ind AS) and ofher recognized
socouniing prachicas snd policies generally acceptad in india, has not disclosed the information,
required o be disclosed in lemme of Regulabon 33 of the SEBI (Listing Obligations and Disclosurs
Requiremenis) Regulations, 2015, including tha manner in which & & o ba dscosed, or thal i
contains any matedial msstabemenl

&, Cither matber
We draww atienton i nets no. 4 of the siatement. which describes the impact of COVID-19 on the
coerationg and resulls of the Group &5 assessed by the maragament.

For R B Verma & Associalas

Mo
o dpe 22 A LD

Placa — Abu Rogd
Dale - 0% February, 2022

B-12, Bhagialh Colony. Chomu House, C-Schema, Jalpur = 302301 Rajesthan
Frona: 0141 2387608 Fax: 0741 4013227 E-mall v _sssocialesflyahob.csin
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MI’]ET‘I'I Insulators Limited

Registerad Office  Tadhatl, Village | Kanoll, Tehsid ; Abu Road
Déstrict : Sirohi - 307510 ( Ragasthen ) India
Phone: (2974-228044 |0 228047, Fax | 0Z074-228043

wwa moderninsulatons.com CIN- L31300RU1962PL 0002460
Email : compance modeminsuleiprs com

Unaudised Comsabidated Vinaniial Resills for the Quaner anil Nine Montdes Ended 3181 Decembes, 021

[T In Lacs)
mlhﬁ‘d Tyind Maonis Faded Wear Ended
Pari bewlars a2 . AL ma2esn ALIZI0 .26
MWnanded) | (Usaisdiied | Unasdhed) | (Wedidsed) (U namdited | A it by
Income from Dperstions
Pl Herverse from Cieasons 1157150 1587 48 Toads 3 AN prglies Mair 20
|4 Oty [nanwa T HRE] e AT Lol 1372m
Total Wewenue 1ITALES % ‘IM AL Firr X0 Ald1im
Iprases
4ap Cost ol marerals roreumid Al T b CoRE RETE ] LN O AT 1R ET
b Puschase of stock in wele 1T iS5 AT 115 i L]
it} Chamgis i L i)t (il i, et EPLEE 54 W 115574 i 7 Y
i Wi (8 54} 1 1 et
| Erpksres boomilite cxpemes | el 147581 | T & 51410 ErAy LTk
} l-mraman e 12347 A B2 o] 00 50 | 14
I} Depreciation and smorisaiion ospense byt Tk sl LT Tl b T 10838 54
e Orbuir Expusinas 59557 3608 5L 550N TS 1l i Tnd79 13
Total Expenses 177 1d01%].93 5] a8 J4z 3 W‘ FWALTH
A | vl Lisss) befoee endeptiandl e & Law 0173 (LS ] Ty I RE LI ] ) RITER
A [ Tacepthnnal leos 3 e 1 = = =
B | Pl belaee tax (31} 1] TR WL 149054 TREN 26 a2
& | T exposse
L ureent Las = K - x* - -
Divforred e ] LT R T 1151} A7 I
(a5 o B T, () s
TruafiyLss) fur the prind (-6 130 Wil Fr FETLE] .7 (AT
et Comprrhemsive |ncums
i) liema thai will sai be reclassified in peohioor loes (SR L] [ B {11AT) | [EREH (e
1) Trsccemy taos vlating o b ) 1080 1083 A 1w | u.a 4545 |
by Compeehemsive Inonme o he e (8. m| [l 757 a2y [FFEE] [LERETH
Inital Comparhenaive Incoms (708 [7am I [T [EZE L] ¥ T |
Patd up equily share capital |face value of 18- rach] AT anam e Lol sl A man
larning per share [T
B e LE LB Kl .M T
Ddiitind L] el . 2mi aM M

Works : Insulators Divisson Taiheti, Vilisge : Karoli, Tehsil : Abu Road, District : Sirchi - 307510 { Rajasthan | India
Terry Towels Division ; P.B. No. 16, Sanand-382110, Dist Ahmedabad Tel..02717-222372, Fax ' 02T17-222367
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18
o ey, ﬁtlﬂ'em insulators Limited

=] -
2 < Registered Office : Tafhati, Village : Karoll, Tehsil | Abu Road
= = Disirict ; Sirohi - 307510 | Rajasihan ) Indma
Phene: 02974-228044 to 220047, Fax - 024974-228043
wwiy. moderninsulatons.com CIN- L31 3001 S42PLCO0O2460
Email ;| complancaf@ modeminsulstors com
Il Aited Crnsalidaiod S m Ind iton ot the Chartar snd Mine Minilis ended T8 Ceoember, 1070
[T im Lacsl
[ uesuy finded Hine Wiamthn rded Togy Emded
aLizan Mmipses | ;azem ILALHH L RFE Fan
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s L5 HT Wz HORYL I e
oo e 1 MEAD LT A5 41
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Works | Insulaters Divison - Talhati, Village : Kand, Tehsil - Abu Road, District © Singhi - 307510 | Rajasthan ) India
Terry Towels Dwvision ; P.B. No. 16, Senand-382110, Dist. Ahmadabad Tal :02717-222373, F':mt ST T—éﬂﬁﬂ?




57

ﬁﬂd‘ﬂ‘l‘l’l Insulators Limited

Oiffice . Talhetl, Village : Karcli, Tehsd ; Abu Rosd
Destrict : Sirohi - 307510 { Rajssthan | Incia
Phone: 02574-228044 to 228047, Fax ; 02074-228043
www modarninsulators.com CiN- L31300RJ1882PLC002450
Email | compliance@modeminsulators. com

B

The aborve unmsdited fmancial nmesiss e bien Teviewed by the andit commstter @ theis mesting helid on b Febrnary 20523 and spgeroved by i Roand of Lireckoes st
thieir mevmng held on 10th Folruary, 2L

Mindern Iesulasoes Limired {The Piolding Compamy) has given interest e arsecered nan e 477 Laos (provinis pade Bs, 4786 lacs) | Lyl an
any fime duneg the quarier B 3072 laix, prvious vaar Rs 161& lacs} te & mmpame overad under section TP of she Companas Act, 3013 & view o propossd
amalgamation under fhe prendvions of Cosiganies Ack 200 Seer the st pel i in conmeciion b proposed Fmalgamaiion, pn hemis oo been specified for the
repay et o keam wwad vt [ view of The Hbely aivaniagp o the Holding Cosigusy on sich smalgamation. granting of s loan i nof peejudicl i the irspest of
the Huslding Compasy

F for ¥ ealimabed 4 Be. TV inow amil Bis 94559 Lars Dot ihe curmemd qoarier & Sine Monthes ernded Siel Doossiber, 2] respeciivey
{upho the F1ul Doceniber, 121 Ha. 559,70 lca. upio the previmm year i 4650 74 lasg) has nod been made in ol Hobl=g i i view of the proposed
el ematicn under U proviskons of Companies Ak, 2001

Thee Cimup's opetstions and revenue wee margmalty impacted o some: of daruption i aonomic oty dee o COVILH Y. The stanagsimtnl bl that impac =
shat tesm anil emsporary (n rature and there & no significant epact on reeoveral ity of carmping valup of s seces sl Datun Uperiiions

Figmres fr prevns perinds have lsm peid o rearranped wheoewer sy v ke thern com pansble with the curreni perid’s dassificabuon.

Fur &ndl on belalf of the Nosed of [Hvciee
MACTHRM ISSLILA TORS LIMITEDR

b A AT

PR, koo
Plaii : A Rl [Execulive 1HFecton
Dhede = 19tk Febenary, N2 THN: BeHH ¥
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INDEPENDENT AUDMITOR'S REPORT ON THE QUARTERLY AND YEAR TO DATE
STANDALONE FINANCIAL RESULTS OF THE COMPANY

To the Board of Directors of Modern Insolators Limited
Report on andit of Standalone Financial Results

Qualified Opinion

We have sudited the aceompanying Standalone Financial Results of Modern Insulaiors Limited (the
*Cosmpany”) for the quarter and year ended 31 March 2022, attached herewith, being submitted by the
Company pursuani to the requirements of Regulition 53 of the SERI (Listing Obligations and Disclosure
Requirements) Regulutions, 2015, as emended.

In our opinion and 1o the best of our informution and aceording te the explanations given to ws, exoept for
the affect of the matiers described in “Basis for Cualified Opinion™ section of our report, the financial
resalis:

i are presented in accordance with the requirements of Regulation 33 of the SEB] (Listing
Obligation and Disclosure Reguirements) Regulations 200 5; and

{ii) gives @ true and fair view in conformity with the recognition and messurement principles laid
down in the applicable Indian Accounting Standerds (Ind AS) end other accounting principles
generally accepted in India, of the standalone net profit, other comprehensive income and other
financial informetion of the Company for the quaner and yeor ended 31 March 2022,

Basis for Qualified Opinion

Provision for faxation including imierest extimoied of R 360 19 Lacy ond Rs, 7 306,15 Lacs for the current
guarter amd year ended 37 Murch 2022 rexpectively (Previows Yegr R, [647.64 Lacs; wpto the year
R 595689 Locs) hay ned been made in acoonnts i view of the proposed amalgomaiion weder the
prorvisions af Companies i, 2003, (Refer Note No. 3)

We conducted our andit in sccordance with the Standerds on Auditing specified under section 143(10) of
the Companies Act 20013 (the *Act™), as amended. Our responsibilities under those standards are further
deseribed in the “Auditor’s Responsibilities for the Ausdit of the Standalone Financial Results™ section of
vur report. 'We are independent of the Company in sccordence with the Code of Ethics issued by the
Imstitute of Chartered Accountants of India (‘ICAL') topether with the ethical regquirernents that are
relevant to our sudit of the stundulone finencial resulis under the provisions of the Act and the rules made
thereunder and we have fulfilled our other ethical responsibifities in sccordunce with these requirements
and the ICAl's Code of Ethics. We believe that the audit evidence we have obtained is sufficient and
approprinte (0 provide a basis for our qualified opinion,

Muansgement's Responsibility for the Standalone Financial Resulis

These Standalone finuncial resulis have been prepered on the basis of annual audited financial statemments
und has been approved by the Company’s Board of Directors. The Company’s Board of Directors is
responzible for proparation end presentation of thess financinl results that gives a troe and fair view of the
net profit,. other comprehensive income and other financial information in sccordsnce with the
recognition and messurement principles laid down in Indian Accounting Standard 34, “Interim Financial
reporting”™ prescribed under section 133 of the Act read with relevant rules issued thereunder and other
accounting principles generally accepted in India and in compliance with Regulation 33 of the Listing
Regulations. This responsibility also includes muintenance of adequate accounting records in sccordance
with the provisions of the Act for safeguarding of the assets of the Company and for preventing and
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detecting frauds and other irregularities; selection and application of sppropriate accounting policies:
making judgrments and estimates that are ressonsble and prudent; and design, implememation and
maintenance of adequate internal financksl controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of the
financial resulis that gives a true and fair view and are free from material missiatement, whether due io
fraud or error.

In preparing the Standalone financial results, the Board of Directors is responsible for assessing the
Company’s ability 1o continue as 2 going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the Board of Directors either intends w0
liguidate the Company or to cease operations, or hes no realistio alternative but to do so,

The Board of Directors are also responsihie for overseeing the Company's financial reporting process,

Auditor's Responsibiliiles for the Audii of ihe Standalone Financial Resalis

Our objectives are to oblain reasonable assurance about whether the Standalone financial resulis as a
whole are free from materinl misstatement, whether due 1o fraud or error, and to issue an auditor’s report
that includes our opinion, Reasonable assurance is a high level of assurance but s not a guaraniee that an
st conducted in sccordance with Standards on Auditing will always detect a material misstafement
when it exists. Misstdements can arise from froud or error and are considersd material if, individeally or
in the aggregate, they could reasonably be expected to influence the economic decisions eff users taken on
the basis of these standalone financial results.

As part of an audit in accordance with Standards on Auditing, we exercise professional judgment and
maintain professional skepticism throughout the audit, We also:

. Identify and assess the risks of material misstatement of the financial results, whether due 10
fraud or error, design and perform audit procedures responsive o those risks and obtnin audit
evidence that is suficient and mppropriste 1o provide a hasis for our opinion. The risk of not
deteeting & material misstaternent resulting from fraud is higher than for one resniting from error,
gy Faud may lnvolve collesion, forgery. imentional omissions, misrepresentations, or the
override of imemal control.

* Obtain an understanding of internal control relevant to the sudit in order to design audit
procedures thit are appropriate in the circumstances, bat not for the purpose of expressing an
opinion on the effectiveness of Company”s internal control. Under seetion 143(3)4i) of the Act,
we are also responsible for expressing our opinion on whether the Company has sdequaie
internal financial controls system with respect to financial stilements in place and the operating
effectivencss of such controls,

. Evaluate the appropristensss of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Board of Directors.

. Coneclude on the approprintensss of the Board of Directors” use of the going concern basis of
accounting and based on the audit evidence obtained, whether a material uncentainty exists
related to events or conditions thet may cast significant doubt on the Company’s ability to
continue as & going concern_ If we conclude that 8 material uncertainty exists, we ane required 10
draw artention in our suditor’s report to the related disclosures in the financial results or, if such
disclosures are inadequate, to modify cur opinion. Our conclusions are based on the audit
evidenee obtained wpto the date of our auditor's report, However, future events or conditions may
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. Evaluate the overall presentation, structure and content of the financial results, including the
disclnsures and whether the financial results represent the enderlving transactions and events ina
manner thal achieves falr presentation.

We communicate with those charged with governance regeeding, among other matters, the planned scope
end timing of the audit and significant sudit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charped with povernence with a statement thist we have complied with relevant
ethical requirements regarding independence and to communicate with them all relationships and other
matters that may reasenably be thought to bear on our independence, and where applicable. related
safeguards.

Orther Matters

‘We draw your amention to Note Mo, 4 of the results, which describes the impact of COVID 19 on the
operations of the Company.

The fmancial results includes results for the quarter ended 31 March 2022 and 31 March 2021 being the
balancing figure between the audited standalone figures in respect of full financial year ended 31 March
2022 and 31 March 2021 respectively and the published unsudited year 1o date figures upto 31 December
2021 and 31 December 2020, which were subjected to limited review by us.

For R B Verma & Associaics

UDIN- B2 LoUOZ9AT X DOC 3500

Place — Abu Road
Date - 30* May, 2022
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Modern insulators Limited

Registerad Office . Tatheti Village ; Karell, Tehsil - Abu Road
Digtrict - Sirohi - 307510 { Rajasthan ) India

Phone: 02974-223044 to 228047, Fax : 02974-228043

www. moderminsulators com CIN- L31300R1882PLC002460
Email | compliancef@modarninsulatonrs. com

Statement of Standalons Finangial Results for the Cuarber and Year Enced 3158 March, 2022

[ ¥ in Lacs)
| Quarter Fided Year Ended
:u. Particubars B2 | MAZNZL | MAR3 | 30s0s2 AL
1 (Audited) | (Unauditedy | {Audibed) {Audited) { Andited)
1 | Inewme
{a) Revenne from Operations 11854.04 115178 254405 23621 80 IR 5]
(L) Ortheeer [rwccrme A5, 2260 514,16 120657 120751
Total Revenue 12211,08 11743.54 133,41 A4E2R17 #1236.62
2 |Expenscs
(3 Coost of matesialbs coieaitmied 32568 TN 31251 1415215 1085100
) Furchase of stock in brada 1277 17 £E1 ) A3 1750
E':'_Dmu‘nw‘ﬁ““‘“"”““' tes of finished goods, stock-in-trads & Stock, 15116 7312 117650 s 76324
{dl) Employes benvfits expense 16770 LFE5.41 1627 85 7118.12 863321
() Fistance vast 11335 12247 15613 S1%7S 234,14
(i Deprociation ard amod Lisiticod expense 18849 794 5T grom 106306
(g} Othier Expenses 596455 547307 ARELIDY 2108 16241.98
Tolal Expenses 11735 11733 46 11452 52 4774006 k5,1
3 |ProfisfLoss) befooe excoptional ibems 4o tax (1-2) 47762 10,08 161109 205414 EESTT
4 |Exgepional bems - il = - -
5 |PrufitfLoss) belvre tax (3-4] 477.62 [T 161108 TR T
b | Thx expense
Crarremd tux 5 7 = a -
Difirrad tax (ZIZE1Y {1839 9057 |LA5.85) hTAL
{21181} {1859} 8,57 1155.85) 374w
T |ProfigLoss) for the period {5-58) G043 2867 520,52 2159.9% 1M245
& {Other Comprehensive Encome
{1} frens that will not be rechesified o profis or loss G608 {30580 (95.05) R (12904
(i) Incomeg e eelaing io akove it {AL.55) 1inA0 3353 (1.1 4545
Cther Comprehensive Incame far he period L] 120, 113] (152} FEI] {F3.74)
@ [Total Comprehensive Inconse {7+5) TRL A 57 459,00 T 345911
1 | Pabd wp equity share capital (Face value of ¥ 1= each] 471438 471438 4714.39 471459 4T1499
11 |Farning per share
Pasic 1.46 LR i 465 75
Diikuted 148 .06 an 465 75

Works ¢ Insulators Division  Taihati, Viliage : Karoli, Tehsil : Abu Read, District : Sirohi = 307510 { Rajasthan ) Incia

Terry Toweds Division - P.B. No. 16, Sanand-382
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au.t“”' ’f.a;,; Modern insulators Limited
& - Registered Office : Taihetl, Village - Karci, Tahsil - Abu Road
:. E District : Sirohi - 307510 | Rajasthan ) India

Phana: 02974-228044 to 220047, Fax ; 02974-228043
\_/ www.mademinsutators.com CIN- L31300RJ1 88281 C002480
Email : compliance@moderninsulaiors com

Sandalone Segment Information for the Uuanter and Year Ended 31at March, 2022

[ T im Lacs)
Claarter Ended 'I'I'_H'” Ended
L Particular st | osazaen | woimm | nmmes | nesaan
(Audited) | Unaudited) | [Andited) {Andited) {Audited)
1 [Segment Hevenue
o) Irusislatis 1061417 1KITL AT 1086 A5 545 112 4450704
b} Terry Towels 1D A7 144605 [457 60 575,78 43087
Total Dperating Income 1165404 1151782 1352435 3362180 T2E H1
2 |Segment Results Profiy (Loss) before finance cost and Tax
() Trsmlagirs 735.00 079 138867 N M A2R5.41
by Towry Tawyls 14513 15524 457 305 1.6
Total 90 87 13288 176724 FEpEN 509,05
Lass: Finance Cost 115.2% 12247 156,15 51975 914
Tatal Protit before Lax 47762 fons 1BEL0Y H154.13 3579491
A | Sepgmeni assets
fab Insulotors 4163344 A124185 HIALAY 13344 481 41
{t) Teery Towels 240 38 big1.79 HT53 55 R £755.55
Tatal S6E2HT 50423 b4 49136.90 BlGA2 A 191369
o |Segment Liabiliee 1 1 il
fa} Insiatatiors 13541 83 19680 13 1400768 1354353 1402748
) Terry Towels G416 G 4l 17 BL05 113,74
[ Tatal 1448485 14975.63 151322 1448458 1513122 |

Works : Insulators Division - Tatheli, Vidage : Karoli, Tehsil | Abu Road, District © Sirohi - 307510 ( Rajasthan ) India
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é&ndern Insulators Limited

Registered Office : Talheti, Village : Karoli, Tehsil : Abu Road
District : Sirghi - 307510 { Rajasthan ) Inda

Phone: 02974-228044 1o 228047, Fax - 02574-223043
www. modeminsulatons com CIN- L31300RJ1982PL CO02480
Email | compliancef@modeminzulatars com

Audited Standalone Balance Sheet as at 3158 March, 2022

(T in Lacs)
Pasticulars As ab 3158 As al 31sL
March, W22 Sarch, 2021
{Amdited) {Audited)
ABSFTS
Mon-current assets
Property, Plant & Equiprmoent 1746531 TR1AG B4
Capital work-in-progress - -
Intangible assets 1264 335
Financial Assels
(i} Investments 1gm TL01
(i) Loans 5534 00 4766,00
(i) Oher Financial Asscts 109,30 100 44
Oither noB-current assels - -
Total Non-current assets 241083 244, 50
Current assets
Inventorics 1327039 11353,92
Fimancial Assels
{1 Trade Recelvables 10028 Q30703
{ii} Cash and Cash Equivabsnis 41558 192
{iiiyBank balance other than cash and cash equivabents 283 .26 350
{iw i Investmenls 1037 .53 93195
{v) Loans .55 TORAS
{vi) Cither Fonancial Assets 260015 HAL0
Chher current assets 179532 1AML39
Total Current assets 2E5TE5 ISFLTA
TOTAL ASSETS SOGA2.53 491 36,5
EQUITY AND LIABILITTES
EQUTTY
Equity Share Capital 471459 £714.39
Cher Bquiky 2148355 2020135
Tatal Exquity 36197.94 05T
Mon-current labilities
Financial Liabilities
(i} Borrowings 4595 59.97
Provisions el L ] 290, b
Dreferred Tax Liabilitles {Feet) 2A5BT.TA TN
Oibeer nop-current labilities 2232 35.21
I Tidal Non Current HabiHties B B E] S10x5.23
Current Liabilities
Fimancial Liabikithes 5
(i) Borrowings 254214 FOLTT
(i} Trade Payahbles
- Tofal atsbarsding dusss of mikre omerprises amd small cnbirreses 472E] JE5HT
= L otad oostarding, duses of orediees other than micrn emterprises AS510.95 IR24.97
and small enserprises
{ifi) Dher Financial Liabilities 17a%41 177942
Provw sdors 3793 41278
Othier Current Liakhidlities THRT .26 1258
Total Current Liabdlities 440,95 TORD g
TOTAL BOQUITY AND LIABILITIES SORELE2 291 M5B

Works : Insulators Divisicn . Taltheti, Viltage : Karoli, Tehsil - Abu Road, District : Sirohi - 307510 ( Rajasthan } India
Terry Towals Divistan | PB. Mo. 16, Sanand-382110, Dist. Ahmedabad Tel.:.02717-222373, Fax : 02717-222387
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STANDALONE STATEMENT OF CASH FLOW FOR THE YEAR ENDED 15T MARCH, 2023

(% in Lacs)
Year ended Year ended
CARTIAFLARS Sist March, 2023 Tst March, 2021
A. Cash Flow From Operating Activities
Profit before tax 205404 5790
Adjustments fon
-'D:::puciﬂml Nﬂmnrﬁﬂlthlltlpl,‘lﬂﬂ i 11¥33 [
~Prorisinns a7 37 15028
~Foreign exchange 62 56 4535
Predit on dispasal ab progerty, pant and equipment (258,323 (=24.25)
-Finance costs 51975 T
-Loss on fair valuation of investment camiod al FVTPL 4186 {m _"F_:I
<[nterest income (I3RS 115434 {41 4d) 1030.57
Oyperating profit before working capital changes R 461068
Adjustement For
~Trade and other recencables (798,02} {73750
=Inventories (B76.46) o585
~Trade and other Payables {770 (ZZ71.48) 150.83 3791l
Met Cash Flow from Operating Activithes (A} 07, ) 1498479
. Cash Flow from Investing Activities
“Procesds from sale of praperty, pl.ml th.d.dql.llpdﬂtﬁ! 3x30 B804
-Purchase of property, plant and equipment{inciuding 236.16) 156,25
vapita]l work-in progress)
-Loans and advances 453,70 452
-Imterest Incoms 12385 144
-Investrnent in Equity shares (145.84) (404.27)
Nt Cash Mow from Investing Activities (B) {192.04) 3ITI5.08
C. Cash Flow from Fimancing Activitles
-Repayvment of Long term barrowings (neth (12ea) {23.07)
-I'recerds from Short ferm borrowings (net) ® il [FTUL54)
<Intorest Paid {519.75) (529.14)
Net Cash flow from Fimancing Activities ()} (Z98.40) {B654.55)
Net increasgfdecrease] incash and cash equivalents{A+B=C)
274 61,22
Cash and cash equivalents at the beginning of the vear 082 7970
Cash and cash egulvalents al the close of the year 415.54 14092
Cash and Cash Fquivalent inclodes:-
s Xs at As al
SIS 03,2022 B0
Cash an hand 1567 856
With Banks
= I current avcounts 33304 7458
= In deposit-accounts maturing within 3 months 687 5777
‘Total 21554 T

Works : Insulators Division | Tatheti, iltage ; Karoli, Tehsil | Abu Road, District : Sirchi - 307510 ( Rajasthan ) India
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Mies:

L The above audited financal results have been reviewed by the audit comenities and approesd by the Board of Directors al Husr respictive meeting
beehid con 300y My, 2022

L Cimmpany has given interest fnee wnsecured loan B 5524 laes (provious year R, 4766 kecs) (maximam amennt outstanding at any time during the
yoar Bs. 5355 lacx prevaous year B 4814 lacs} o0 & company covered under section 189 of the Compandes Act, 2013 in view of proposed
amalgamation under the provisions of Companies Act, 215 Since the amound pasd is in conmection to proposed amalgamation, no lerms have been
epecifind for ihe repaymsent of Kan and aerest. Tnovi of e Blely sdvaniage bt Company on such amalgamation, granting of such loan i
e pregid cial to B fiberest of Hwe Comgary.

% Provisson for boaton inclsding inberest estimated ot B, 360089 Lacs and Bs. 130035 lacs dor the curment quarter and year ended 31t March, 2022
respectivily (Previous Year Rs. 164704 Lacs upin the vear Bx. 5956089 Lacs) has ot boen made in accounts in view of the propesed anulzamation
under the provisions of Companies Act, 20013

4, The company's operations ard revenie were marginally impacted on soccount of disruption: in econaomic sctivity due ko COVID 19 The
management belseves that ampact & short ferm and tomparary i matire amd g g i sigaiicint impact on recoveratility of carrying value of ils
assety and futane operabions

5. Thess financial results includes the results for the quarter ended 3150 March, 2022 & a1 March, 2021 being the balanang, Agures bebeeen aodited
figures in respect of full financial year and the unaudited publishod figures upio the end of thisd quarter of the rdevant financial year respectively.

fi. Figures for previous periods have been rogrouped or reamangsd swherever necessary b make them comparable with thie cussent period's
clasesfication.

Plhace - Abu Boad Far and on behalf of the Board of Direciors
Db £ 30t May, 2002 BMOHDERN INSULATORS LIMITED

fsA AALD

P.K. Gokhmoa
(Exvcutive Director)
CHN: SaE10797
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66

R B Verma & Associates
Chartered Accountants

INDEPENDENT AUDITOR'S REPORT ON THE QUARTERLY AND YEAR TO DATE
CONSOLIDATED FINANCIAL RESULTS OF THE COMPANY

To the Board of Directors of Modern Insulators Limited | Holding Company}
Report on sudit of Consolidated Financial Resulis
Duilified Opinion

We have nudited the accompanying Consolidated Financial Results of Modern Insulators Limited (the
*Holding Company’) and its Subsidiary (the Holding Company and its subsidiary iogether referred o es
the “Group') and Joint Ventures for the quarter and vear ended 31 March 2022, ariached herewith, being
submitied by the Holding Company pursuant to the requirements of Regulation 13 of the SERI {Listing
Ohbligntions and DMsclosure Requirements) Regulations, 2015, is amended.

In our opinton and to the best of our information and according to the explanations given to us and based
on the consideration of the reports of the other awditors cn separate audited financial statemems of
Subsidiary Company and Jotmt Ventures, except for the effect of the matiers described in “Hasis for
Qualified Opinion™ section of our report, the consolidated fnancial resuls:

(i} includes the annual financial results of the following entities:
{a) Modern Inviro Priviste Limited { Wholly owned subsidiary company )
(b} Shriji Design - MIL JV (Joint Venture)
{2} SEC MIL IV {Joint Venture)

{ii} dre presented in accordance with the requirements of Regulation 33 of the SEBI (Listing
Obligation and Msclosure Requiremenis) Regulations 2015; and

{iii}  gives o true and fair view in conformity with the applicable Indimn Accounting Stondards {Ind
AS) and other sccounting principles penerally aceepted in India, of the consolidmed net profit,
other comprehensive income and other financial information of the Group for the guarter and
year ended 31 March 2022.

Basis for Qualified Opinion

Provision for lacation meluding inleredt estimated at R 36019 Locs and Bx 1 306,15 Lacs for the curren
qurarier and year ended 31 March N22 respectively (Previous Yeor Re 164764 Lacs; uplo the year
Re S956,89 Locs) has not been mode in accownts of Holding Company in view of the proposed
amgalgameition under the provisions of Companies Act, 2013, (Refer Nove Na. 3)

We conducted our audit in accordance with the Standards on Auditing specified under section 143(10) of
the Companies Act 2013 (the ‘Act’), as amended. Dur responsibilities under these standards are farther
described in the “Auditor”s Responsibilities for the Audit of the Consolidated Financial Results” section
of our report. Wee are independent of the Group, its Subsidiary and Joint Ventures in accordance with the
Code of Ethics issued by the Institute of Charered Accountants of India (*ICAT") together with the
ethical requirements that are relevant 1o our awdit of the consolidared financial results under the
provisions of the Act and the rules made thereunder and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the ICAL's Code of Ethics. We believe that the
audnmdemotmudhy usmdumubid:ﬁbylt: :ﬂmuudlm in terms of their reports referred o
in “Other Maters™ section of vur repor, is sufficient and to provide o basis for our qualified
apinion, -

B-12, Bhagirath Calony, Chomu Houze, B Selise laipur — 302001 Rajasthan
Phione: 147 2367808 Fax: 0141 40713221 E-mail rbv_associates@yahoo co.in
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Management's Hesponsibility for the Consolidated Financinl Resuolts

These consolidated financial resafts have been prepared on the basis of consofidmed anmual fingncial
statements and has been approved by the Holding Company’s Board of DNreciors, The Haolding
Company’s Board of Directors is responsible for preparstion and presentation of these financial resulis
that gives a true and fair view of the consolidated net profit, other comprehensive income @nd other
financial information of the Group and its Joint Ventures in accordence with the recopmition and
measurement principles laid down in Indian Accounting Standard 34, “Interim Financial reporting™

preseribed under section 133 of the Act read with relevant rules issved thereunder and other accounting
principles pencrally sccepted in India and in compliance with Regulation 33 of the Listing Regulations.
The respective Board of Directors” / Management of Group and Joint Veniures are responsible for
maintenance of adequate ecoounting records in sccordance with the provisions of the Aot for
safeguarding of the assets of the Group and Tor preventing and detecting frauds and other irmegulanties;
selextion and spplication of appropriste accounting policies, making judgments and estimates that are
reasonable and prudent; and design, implementation and maintenance of adequate Internal financial
controls, that were operating eflectively for ensuring the acouracy and completeness of the accounting
records, relevant to the preparation and presentation of the firancial resalts that gives 3 true and fir view
and are free from material misstatement, whether due 1o fraud or ermor, which has been used for the
purpose of preparation of this consolidated financial results by the directors of the Holbding Company, as
aforesaid.

In pcr'r.pmng the consolidated financial results, the respective Bourd of Directons | Masigement of the
companies included in the Group and Joint Ventures are responsible for sssesdng the ability of the
Tespective companies in Group and its Subsidinry and Joint Ventures to continue ax a going cohioern,

disclozing, as applicable, marters related fo going concern and using the poing concern busis of
accounting unless the respective Board of Directors / Manngement gither intends to liguidate the group or
10 cease operations, or has no realistic aliermative bui 1o do so.

The respective Board of Directors / Management of the companies included in the Group and of Joint
Ventures are also responsible for overseeing the fimancisl reporting process of the companies included in
the Group and its Joint Ventures.,

Awpditor's Hesponsibilities for the Audit of the Consolidated Financial Resulis

Our ohjectives are 10 obinin rensonabbe assurunce about whether the consolidated financial resulis as a
whole are free from material misstatement, whether due (0 fraud or emror, and 1o issue an auditor’s report
that includes our opindon. Reasonable assurance is o high level ol assurance but is not a guaraniee that an
auwdit conducted in accordance with Standards on Auditing will always detect a material misstatement
when it exists. Misstalemenis can arise from fraud or emmor and are considered material if, imdividuslly or
in the mggregate, they could reasonnbly be expected to influence the economic decisions of users taken on
the basis of these consolidated financial resulis.

As part of an audit in accordance with Standards on Awditmg. we exercise professional judgment and
muintain professional skepticism throughowt the audit. We also;

" ldentify and assess the risks of muaterial misstaterment of the financial results, whether due to
fraud or error, design and perform audil procedures responsive (o those risks and obtain audit
evidence thal is sufficient and appropriste (o provide s basiy for our opinion. The risk of not
detecting a material misstatement resulting from frucd is higher than Tor one resulting from ermor,
a5 froud may involve collusion, fivpery, intentional omissions, misrepresentetions, or the
override of imemal control.

- Obtain an understanding of internal control relevant to the awdit in order to design aodit
procedures that are appropriate in the circumstances, bot not for the purpose of expressing an
opinion on the effectivensss of such controls. Undas-gection 143(3)(1) of the Act, we arc also
responsible for expressing our opindon on wihie i

B-12, Bhagiath Colomy, Chomu Housse] £ i w‘! - 302001 Rapa!.mnn
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financial controls system with reference tn financial satements in place and the operating
effectiveness of such controls.

- Evaluate the mppropristencss of accounting policies used and the reascnableness of scooumting
estimates and related disclosures made by the Board of Directors [ Management.

i Conciude on the appropriatensss of the Board of Directors” ¢ Managements use of the poing
concern basis of accounting and based on the audit evidence obtained, whether a mmerial
uncerainty exists. related to events or conditions that may cast significant doubt on the ability of
the Group and its Joint Ventures to continue us o poing concern. I we conclude that a material
uncemainty exiss, we are required to draw amention in our anditor’s repom 1o the rehbated
disclosures in the financial results or, if such disclosures are inadequate, o modify our opinion.
Owur conclusions are based on the nudit evidence obined upto the date of our auditor’'s report.
However, future events or conditions may couse the Group and its Joint Venures 1o cease 10
continue as a going concerm.

. Ewvaluate the overall presentation, structure and content of the financial nesalts. including. the
disclosures and whether the financial results represent the underiying tranzactions and events in &
manner that schieves fair presentation.

" Obtain sufficient appropriste audit evidence regarding the financial results £ financial nformation
of the entities within the Group and its lodmt Ventures of which we are the independent auditors
and whose financial information we have audited, to express an opinion on the financial results,
We are responsible for direction, supervision and performance of the mudit of the financial
information of such entitbes included in the financial resuls of which we are independent
wuditors, For the other emtities included in financial results, which have been audited by other
auditors, such other anditors remain responsible for the direction. supervizion and performance of
the audits carried owt by them. We remain solely responsible fior our audit opinion,

We communicate with those charped with governance of Holding Company snd such other entities
included in financial results, of which we are independent auditors, regarding. among cther maners, the
planned scope and timing of the audit and significant audit findings. including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement thit we lnve complied with relevant
ethical requiremnents regarding independence and to communicate with them all relationships and other
matters that may reasonobly be thought 10 bear on our independence, and where applicable, related
safeguards.

Oiher Matters

‘We did not audit the annual financial statements / financial information of the Subsidiary Company and
Joint Vemures, consolidated in the finnncial results, and which have been audited by their respective
independent  auditors, whose financial  informotion  (before  eliminating  intercompany
balances'transactions) are as under:

{i) Omne Subsidiary Company having total assets of R8.0.23 Lace g5 at 31 March 2002, total revenioe
of Ra.WIL, net loss after tax Rs9.83 Lacs, tota]l comprehensive loss of Rs9.83 Lacs snd cash
outfiow (net) of Re.0.99 Laca for the vear ended 85 on 31 March 2022, as considered in the
financial resules.

(i} Two Joint Ventures having total assets of B8, 22538 Lacs as af 31 March 2022, total revenue of
Ra.587.39 Lacs, net loss afler tax Rs. 1760 Lacs and cash outflow (net) of Re.7.45 Lacs for the
vear ended i on 31 March 2022, as considered i results.

P e o,
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These annusl financial statements have been audited by other anditors whose asdit ropons have been
furnished to us by the Holding Company’s Board of Directors, and our opinion in so far as it relates fo
the amounts and disclosores included in respect of the Subsidiary Company and Joint Ventures, is hased
solely on the audii reports of such other audiiors.

We dmw vour attention to Mote No. 4 of the results, which describes the impact of COVIDY 19 on the
aperations of the Company.

The finencial results includes results for the quarter ended 31 March 2022 and 31 March 2021 being the
balancing fgure between the audited standalone figures in respect of full financial vear ended 31 March
2022 and 31 March 2021 respectively and the published unaudited vear 1o date fgures upio 31 December
2021 and 31 December 2020, which were subjected o limited review by us.

For R B Verma & Assoclaies
Chartered Accountants
Firm Registration Mo.01 26500 -

Membership No. 404029 2
UDIN-2QUo40d 9 HJ X E 203333

Place — Abu Road
Date — 30™ May, 2022

B-12, Bragimath Colony, Chomu House, C-Scheme, Jalpur - 302001 Rajasthan
Prione: 0141 2367608 Fax: 0141 40713321 E-mail riv_associatesif@iyahoo co.in
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Amdited Consolidated Fiauncial Beaalis Toribe Quarter snd Year Undis 3 March, 2022

¥ In Lacs
Juarter Unded it Ended
;’; Famicubars A3 0E EAELE F ] a0 EITTR. L .20
{Audied) junandited] | [Audied) {Andited) A mdited)
I |Maceing frowm Upeiations
(4 Brvenue fram Cyrmations R 1152819 KITaAs #ipl sy 4T 20
(1) Ctyer [ Il e PR Al [4E. - fead 11448
| Tenal Revenne [ET]) 1176248 TR M AETT_I
2 |Ewpenses
() ot wil st efals dorpraned TTULIN HALLY A HITE AL JRELES
() Puschae: of siock b rade 2w 17.m Lis ] 33 17508
(] Chusrygion bis inseerinmies of frdsbeedf goods, shick-m-tade & —
Vil vomat 15118 72 13156 {1000 55} AT
14| Erplayes Bsnedis exporse 16HL Y% i e IS8 TIHE0e 673013
] Finance cost 1325 1247 15815 S1975 LR
IF) Depreciabion ant amoriisstion sepenaes 1585 ZIHET 255:4% H71 46 BIEAE L
(gl Cther Expurises JUEARS 545557 ATLAL 211978 18458 57
Tatal Expenses 154577 17T TA2AH 433805 F75IT,
3 |Frofigi{Loas) befase exceptionsl [vems & tax (13 8183 (139} JETTE M1 345
4 |Ewceprional Tems = - . =
5 {Profii{Loss) befane tax (3-6] HEEEY (16,55 150459 ETTET] ETETET]
| Tan esponie
Clanrunt tan - o - - L
Dkefrred a0 {20281 [ 1B .54 LT {135 85) pordl 1o}
{212R1) (1884} L5 [LEEE L] 7.he
7 [ Profiy|less] for the perind (54 Birl 3 120 1Az 19758 ETTERT]
& |[Oiher Compreheasive [noume
(1 B st vl nnt e pectai B 1o profid o s iR [Mrsn 493.08) 34D {12919
(i} Brewrine sax relating o above (i} Rk ] TUED i3s3 (119} e545
Cither Comprehensive Income for ihe vear G250 _ (3010 FE] {535,
4 [Tadal Comaprehenuive Tuomr (78 265 (17980 1352480 295,47 A3
10 | Paid wi equity share capltal iface walme of T 1% eachi - ATi4m 4Tid.m ATIAX 4M4m Lral ]
11 | Raoming per shaos )
Fasic 143 060 1 inh 4
JBIumd LH3 Log 300 Ly e )
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Audited Unnsslidated Segmenl Informadion fie the Cearter asd Yese ended 1198 Mack | 203

[ Tin Lacs
s, uarter Ended Year Endid
Yo Farticnlam RN EIREL FLOLMEN fu e v R Fc ke i |
] Al {mnandited) | (Awdided) (Audited) A udited)

1 [Segimnd R enur
[} Lrsaalasors 1aWEA AT BT AT VEIRE A5 IBEAR J4EGT
B Terry Towels 127 57 L BAST M) i HERHT
i Cithers Zah - iUk L) el | A58
(il Inier sezmend fvenae 142 SET : L EEALE)
Toead Lncimms 1713338 115219 EEITE ] a1 FeaTn

1 |Segment Resulis Frofiy’ (Loss) befors finance cost dmad Tas
(&) Ersulatrs THe00 IR L3ZRHT Hilka 438341
(b} Teeey Tomyl {1513 R 4pe37 (s i £
(c] Cdwrs il | {2647 {B0611) 737, {129.65)
‘Total L TS 156114 25806 437938
Lasss: Fimarce Cost 1k LI4T U1 ko] 01
Vestal Profii befoee eax [T 11535 150455 200E.91

3 |Segmsnt assels
{a) Insulabon: T4 ST FeET T NIEE A7
b Tatrry Tenvsds W40 H1E 7 [ R Wy [ bR ]
e Oihers 2540 Ads 03359 oA 2k
Total 5055450 FITH 58 AW 2 S35 i W52

4 |Segment Lishilite:
(2 Ensulalies LEE K] [k e 10T 48 135E5EN 1HE7 48
(b Tesey Towls i SH9.40 VIR LN Va7
c] Cithers 1414 1121 HHAS 1404 £0.45
Total EEA Y TASES.A4 15T 102 [EETE
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Aundited Consolidated Balance Sheet 2 at ¥ st Mareh, 2022

1% Im Lacs)
Particulars As at Vst As it 3]sk
March, 2022 March, 2021
[Andited) [Andited)
ALSETS
Nof-current asscts
Property, Plant & Fpuipmend 1746817 18150.69
Capital work-in-progress ! -
Intangibde assels 1264 A5
Fimancial Assets
(i) Investminis L am
(i) Liarns 5524.00 476600
{iii) Other Financial Assols 1096, T0KH44
[Other non-current assets - -
Total Mon-current assels 1012 2404065
Current assets
[ entories 1228333 1186426
Financial Assets
(i} Trade Recoivables 1038 43gr o
(i) Cash aref Cash Bguivalents 41780 151.51
{iiiBank balances other than cash and cash equivalents ] 15648
(ivinvestments L3743 0i1.95
{v) Loans 15240 95,14
{wi] Other Financial Assats 3G 17833
Crbier curpend assels 185861 104088
Tokal Current assels 25344 25554
TOTAL ASSETS SIS54.560 4905624 |
EQUITY AND LIABILITIES
EQUITY
Equity Shane Capital 471439 471439
(ither Equity HM115 2914118
Tatal Equity 3605554 3385557
Mon-current liabilities
Firancial Liahilities
Borrowings 45,95 e
Provisions 23881 T B6
Dieferrod Tax Linbiities (Met) 258773 R
FOher now-currend lisbilities X 5.2
Total Mon Current liabilities ETELE] E1E.23
Current Liabilitles
Financial Liabiliiles
(i} Borrowings 254214 MG T
(&) Tracle Pavables
Tortad weatstarudunng dhurs of misno, smad and med wm eoeeprss 720 RS AT
= Tirtad weststamading chirsod, rreclibors of b han warn, ssall anl medism anlerpmses A51A.66 T4
{Eii} Other Financial Liabilities 1749.12 177
Provisions 338 41X78
Oitheer Current Linkhilitiey TGS 13147
Total Current Liabilities M55 1009243
TOTAL EQUITY AND LIABILITIES 5155456 F9056.248
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 318T MARCH , 2022

(# ik Lacs)
Year ended ear ended

i ¥int March 2022 Alst March 2021
A Cash Flow Erim Opperating Acivitios
Prafit before kax 2191 RS C e ]
Adjustments for

-Depreciation and smortisstion expenses ETLAH 1358

rovisions b7 37 15LIE

~Foreign echangg R25E 45,35

Praliton disposal of property, plant and guipoen {3521 (52425

~Firsuey cusis b L e AT ]
FVIFL FEFTS 20137

Interest 0o [Sdvivl] 125200 200,73} LERENel]
(perating prodis beione warking caplal changpes 3313497 455925
Adjustment for

~Trade aned orthues recelvaldos 45707 FI77Z

v boies (NELINT] 105,05

Trade sowd other Payabilis {852.31) | 192855 1818 (LR
Met Cash from Orpemting Activities (A] 136532 RaRT 24
1. Cash Flow from Investing Activities

Procevds from sabe :fpn‘qu:'t:r, [ll.u'l.l amad uquipmt 12434 SHILTI

Purchase of propecty, plant and equupmienbiincleding {56, 16) (i 12y

capital work-in progress)

Lt aned advances {8150} niar

clribemest Dncomee St 2EATH

hvestment in Equity Shans e Fooed Deposuls (144234} AT
Moot Cash used in [rvesting Activities (B} (52053 3459.25
. Cash Flinw from Financing Activities

-Repaymnt of Long term bormowings (net) 12460 (207

Proceeds from Short ferm borrowings anam 7.

Imberest Paid (519.75) {2914
Mek cach used in Financing Activities (C) (29400 |B654.55)
Mel increase in cash and cash equivalentsiA = B+C) 266.29 hl.
ash and thoqulmlrntsm I!w'pcﬂmu'lg 151.51 ERST
Cash and cash equivalents at the close 41750 15151
Cash and Cash Equivalent inchudes:-

s Az al
Particulars s1.m2e
Cash o hand RSH
With Banks
= In clarrend accomunts A58
- In deposit acoounis maturing within 3 manths e
Tatal 15151
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L The abovr audited financial fesudis have bom nvienesd by the it commitier. od spproved by the o of Dinaclors al Beie nspoctios mesing hikd
vt 30w May, HIEL

2 Febsdrms brmulabors Limibed [The Holding Comprny) has given Lessress free orsscunsd | Fs, 5008 lecs (provions s T, 4764 iacr) (masdmoen ameen
oubstanding at any stme during the gquamer B 5535 lsosi previous year Bs HIE Lais) 10 & comguirny covund wnd ersection T8 of e Crmpanes Act, 7S
In view of proposed amalgamation smder e peovisions of Companie Ac, 3000 S the amonnd paid bs s comnmdinm b prosesed armalgameation, rs
lerms have been spocified 1or o repaymint of kun and nterest. in view of the hely dvardig i b Haskdiry, Commpary: on sch smalgamation,
perarntingd ool suich Ko s not pretjudiciall oo e incerest of ghe Thodding Company.

A Provision fure lecadion inchding interest estimated al Bs. 36015 Liow arad B U80:05 Lars fie she current gquarss & Vaar meled 158 Masch, 20
respectively (Previous Year Ba b545760 las upio the year By 595 B s s not hees made i eevsnts of Habding company (n views ol thie oo
g tcen senvd ey Bher proirvisisrm of Cooparmes Ak, N3

A The Group's aperalaees aml pesmue were manginally impected om ancoumt of Alsruption (n s activily doe ke CTV 18 ‘[ mamagemeen b lisves.
Il i b shal fisen jnd femparsry in nature and thene & no signilicasd wopa on oty nf onrrgemg value of s sset aed futene aperatinn.

5 These Snercial resules includes the results B the gedr bt emdod 3188 March, 352 & 8151 Manch, 2071 Ineing the balanciog, figures betuesn sditid lguns
dn resprt of Pall fmaicial yass wind i cnavudied pablished figumns wpio the e of thind quarier of B relevans financial pear egoctively

fo Figumad b proviius s hae been negroaped o rearranged whesover susms g 5 make them compars hie with the sureest peeiod's dlasséficatinn

o wnd om el of the Bard of [Hecos
MOFERN INSLULATORS LIMITED

Pk Golchron
Place ; Al Fosd (Executlve Dipeckar)
Dabe = Mtk Mary, 3022 EIEN: Dadi 17
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