NOTICE

NOTICE is hereby given that the 35th Annual General Meeting of the
Members of Modern Insulators Limited will be held on Wednesday the
30th September, 2020 at 11.00 A.M. at Registered Office of the Company
at Modern Insulators Limited, Talheti, Village Karoli, Tehsil Abu Road,
Dist. Sirohi - 307510 to transact the following business:

A. ORDINARY BUSINESS

(1) To receive, consider and adopt the Audited Standalone and
Consolidated Financial Statements of the Company for the year
ended 31st March, 2020 and the reports of the Board of Directors
and Auditors thereon.

(2) To appoint a director in place of Shri Shreyans Ranka (DIN:
06470710), who retires by rotation and being eligible, offers himself
for re-appointment.

B. SPECIAL BUSINESS

(3) To increase the overall managerial remuneration and in this
regard to consider and if thought fit, to pass the following
resolution as a Special Resolution:

“RESOLVED THAT in accordance with the provisions of Section
197 of the Companies Act, 2013 as amended from time to time,
read with schedule V and other applicable provisions, if any, of the
Companies Act, 2013 and the rules made thereunder (including any
statutory modification(s) or re-enactment thereof for the time being
in force) and pursuant to the recommendation of Nomination and
Remuneration Committee, approval of the members be and is hereby
accorded to increase the overall limit of managerial remuneration
payable by the Company is respect of any financial year from 11%
(eleven per cent) to 20% (twenty per cent) of the net profits of the
Company computed the manner laid down in Section 198 of the
Companies Act, 2013.

“RESOLVED FURTHER THAT the Board of Directors and/or
Company Secretary of the Company be and are hereby authorized
to take such steps and to do all other acts, deeds and things as may
be necessary or desirable to give effect to this resolution.

(4) To appoint Shri Pradeep Kumar Gokhroo as an Executive
Director of the Company
To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of Sections 152,
161 and any other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force), Shri Pradeep
Kumar Gokhroo (DIN : 06810797) who was appointed as an
Additional Director of the Company under Section 161 of the
Companies Act, 2013 with effect from 1st August 2020 by the Board
of Directors and in respect of whom the Company has received a
notice in writing under Section 160 of the Companies Act, 2013
proposing his candidature for the office of Director of the Company,
be and is hereby appointed as an Director of the Company whose
office shall be liable to retire by rotation.”

“RESOLVED FURTHER THAT pursuant to the provisions of
Sections 196, 197 and 203 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules,
2014 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), and pursuant to the
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recommendation of the Nomination and Remuneration Committee
and Board of Directors, approval of the Company be and is hereby
accorded for appointment and payment of remuneration to Shri
Pradeep Kumar Gokhroo (DIN: 06810797) as an Executive Director
of the Company for a period of three years with effect from
01.08.2020 whose office shall be liable to retire by rotation, on the
terms and conditions of his remuneration as specified in the
explanatory statement annexed thereto.”

To appoint Shri Swapan Nath as an Executive Director & CEO
of textile division of the Company

To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of Sections 152,
161 and any other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force), Shri Swapan Nath
(DIN : 00806810) who was appointed as an Additional Director of
the Company under Section 161 of the Companies Act, 2013 with
effect from 1st August 2020 by the Board of Directors and in respect
of whom the Company has received a notice in writing under Section
160 of the Companies Act, 2013 proposing his candidature for the
office of Director of the Company, be and is hereby appointed as an
Director of the Company whose office shall be liable to retire by
rotation.”

“RESOLVED FURTHER THAT pursuant to the provisions of
Sections 196, 197 and 203 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules,
2014 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), and pursuant to the
recommendation of the Nomination and Remuneration Committee
and Board of Directors, approval of the Company be and is hereby
accorded for appointment and payment of remuneration to Shri
Swapan Nath (DIN : 00806810) as an Executive Director & CEO
of textile division of the Company for a period of three years with
effect from 01.08.2020 whose office shall be liable to retire by
rotation, on the terms and conditions of his remuneration as specified
in the explanatory statement annexed thereto.”

To appoint Shri Rahul Singhvi as an Independent Director of
the Company

To consider and if thought fit, to pass with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
149,152 and any other applicable provisions of the Companies Act,
2013 and rules made there under (including any statutory
modification(s) or re-enactment thereof for the time being in force)
read with Schedule I'V of the Companies Act, 2013, approval of the
members of the company be and is hereby given to the appointment
of Shri Rahul Singhvi (DIN: 08816920), who was appointed by the
Board of Directors as an Additional Director (Non Executive
Independent) of the Company with effect from August 01, 2020
pursuant to the provisions of section 161(1) of the Companies Act,
2013 and pursuant to the applicable Articles of Association of the
company, and who holds office upto the date of this Annual General
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Meeting of the Company in terms of Section 161 of the Companies
Act, 2013 and who has submitted a declaration that he meets the
criteria of the independent directorship as provided in section 149(6)
of the Act, who is eligible for appointment, on recommendation of
the Nomination and Remuneration Committee, and in respect of
whom the Company has received a notice in writing under Section
160 of the Act from a member proposing his candidature for the
office of Director, be and is hereby appointed as an Independent
Non Executive Director of the Company, who shall hold office for a
period of five years from the date of appointment and whose office
shall not, henceforth, be liable to retire by rotation.

“RESOLVED FURTHER THAT the Board of Directors and/or
Company Secretary of the Company be and is hereby authorized to
do all acts and take all such steps as may be necessary, proper or
expedient to give effect to this resolution.”

Resolution:

(7) To ratify the remuneration of Cost Auditors for the financial
year ending March 31, 2021
To consider and if thought fit, to pass with or without
modification(s), the following resolution as an Ordinary

“RESOLVED THAT pursuant to the provisions of Section 148
and other applicable provisions, if any, of the Companies Act, 2013
and the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s) or re-enactment(s) thereof, for the time
being in force), Rajesh & Company, Cost Accountants (Firm
Registration No. 000031), the Cost Auditors appointed by the Board
of Directors, to conduct the audit of the cost records of the Company
for the financial year ending March 31, 2021, be paid the
remuneration of Rs. 50,000/~ and reimbursement of expenses upto
Rs, 25,000/- be and is hereby ratified and approved.”

“RESOLVED FURTHER THAT the Board of Directors and/or
Company Secretary of the Company be and is hereby authorized to
do all acts and take all such steps as may be necessary, proper or
expedient to give effect to this resolution.”

By the Order of the Board

Place : Abu Road
Date : 30th July, 2020

(Gaurav Goyal)
Company Secretary

Notes:

1.

The Explanatory Statement pursuant to Section 102 and/or any other
applicable provisions of the Companies Act, 2013 setting out the
material facts in respect of Item No. 3 to 7 set out in the Notice and the
details under Regulation 36(3) of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and clause 1.2.5 of Secretarial Standards on the
General Meeting (SS-2) issued by the Institute of Company Secretaries
of India, in respect of the person(s) seeking appointment/ re-
appointment as Director at the Annual General Meeting, is annexed
hereto.

A member entitled to attend and vote at the Annual General Meeting is
entitled to appoint a proxy to attend and vote in the meeting instead of
himself/herself and the proxy need not be a member of the Company.
In terms of Section 105 of the Companies Act, 2013, a person can act
as proxy on behalf of not more than fifty members holding in the
aggregate, not more than ten percent of the total share capital of the
Company. In case a proxy is proposed to be appointed by a Member
holding more than 10% of the total share capital of the Company
carrying voting rights, then such proxy shall not act as a proxy for any
other person or Member.

The proxy form duly completed, must be deposited at the Company’s
registered office not less than 48 hours before the commencement of
the meeting. A proxy form for the Annual General Meeting is enclosed.
Corporate Members intending to send their authorized representatives
to attend the Meeting pursuant to Section 113 of the Companies Act,
2013 are requested to send a certified copy of the relevant Board
Resolution together with specimen signatures of those representative(s)
authorized under the said resolution to attend and vote on their behalf
at the Meeting.

In case of joint holders attending the Meeting, only such joint holder
who is higher in the order of names will be entitled to vote.

Only bonafide members of the Company whose names appear on the
Register of Members/Proxy holders, in possession of valid attendance
slips duly filled and signed will be permitted to attend the meeting.
The Company reserves its right to take all steps as may be deemed
necessary to restrict non-members from attending the meeting.

10.

11.

12.

13.

Details of Directors retiring by rotation/seeking re-appointment at the
ensuing Meeting are provided in the “Annexure” to the Notice.

The Share transfer books and Register of members shall remain closed
from 23rd September, 2020 to 30th September, 2020 (both days
inclusive) in connection with the Annual General Meeting.

In compliance with the MCA Circulars and the Securities and Exchange
Board of India (‘SEBI”) Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/
79 dated May 12, 2020, Notice of the 35th AGM along with the Annual
Report for Financial Year 2019-20 is being sent only through electronic
mode to those Members whose e-mail addresses are registered with the
Company / National Securities Depository Limited and Central Depository
Services (India) Limited (‘the Depositories’). A copy of this Notice along
with the Annual Report for Financial Year 2019-20 is uploaded on the
Company’s website www.moderninsulators.com, websites of the BSE
Limited at www.bseindia.com and on the website of Central Depository
Services Limited (CDSL) at www.evotingindia.com.

As per the provisions of Section 72 of the Act, the facility for making
nomination is available for the Members in respect of the shares held
by them. Members who have not yet registered their nomination are
requested to register the same by submitting Form No. SH - 13.
Members are requested to submit the said details to their depository
participants (“DPs”) in case the shares are held by them in electronic
form and to Beetal in case the shares are held by them in physical
form.

Members holding shares in physical mode are requested to dematerialize
their shares by surrendering their share certificates to their Depository
Participants (DPs). Members are requested to quote ISIN:
INE219WO01012 of the Company for dematerialization of the shares.

Members holding shares in physical form are advised to submit
particulars of their bank account, viz. name and address of the branch
of the bank, MICR code of the branch, type of account and account
number to our Registrar and Share Transfer Agent, Beetal Financial &
Computer Service Pvt. Ltd. Beetal House, 3rd Floor, 99 Madangir,
Behind LSC, New Delhi-110062.

Members who have not registered their email addresses so far are
requested to register their e-mail ID’s with M/s. Beetal Financial &
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14.

15.

16.

17.

18.

19.

20.

21.

Computer Services Pvt. Ltd, the Registrars & Share Transfer Agents of
the Company and Members holding shares in demat mode are requested
to register their e-mail ID’s with their respective DPs in case the same
is still not registered.
Members who are holding shares in physical form in identical order of
names in more than one folio are requested to send to the Company or
Company’s Registrar and Share Transfer Agent the details of such folios
together with the share certificates for consolidating their holding in
one folio. The share certificates will be returned to the members after
making requisite changes, thereon. Members are requested to use the
share transfer form SH-4 for this purpose.
The Securities and Exchange Board of India (SEBI) has mandated the
submission of Permanent Account Number (PAN) by every participant
in securities market. Members holding shares in electronic form are,
therefore, requested to submit the PAN to their Depository Participants
with whom they are maintaining their demat accounts. Members
holding shares in physical form can submit their PAN details to the
registrar and Share Transfer Agent.
SEBI has also mandated that for registration of transfer of securities,
the transferee(s) as well as transferor(s) shall furnish a copy of their
PAN card to the Company for registration of transfer of securities.
SEBI Notification No. SEBI/LAD-NRO/GN/2018/24 dated June 8,
2018 and further amendment vide Notification No. SEBI/LAD-NRO/
GN/2018/49 dated November 30, 2018, requests for effecting transfer
of securities (except in case of transmission or transposition of
securities) shall not be processed from April 1, 2019 unless the securities
are held in the dematerialized form with the depositories. Therefore,
Shareholders are requested to take action to dematerialize the Equity
Shares of the Company, promptly.
Non-resident Indian shareholders are requested to inform about the
following immediately to the Company or its Registrar and Share
Transfer Agent or the concerned Depository Participant, as the case
may be, immediately of:
a. The change in the residential status on return to India for permanent
settlement.
b. The particulars of the NRE account with a Bank in India, if not
furnished earlier.
The Statutory Registers maintained under the provisions of the
Companies Act, 2013, will be available for inspection by the Members
at the AGM.
Members are requested to send all communications relating to shares
and unclaimed dividends, change of address etc. to the Registrar and
Share Transfer Agents at the following address:
Beetal Financial & Computer Service Pvt. Ltd. Beetal House, 3rd Floor,
99 Madangir, Behind LSC, New Delhi-110062
A Member desirous of getting any information on the accounts of the
Company is requested to forward his request to the Company at least
10 days prior to the Meeting so that the required information can be
made available at the Meeting.

22. Aroute map showing directions to reach the venue of the Annual General

23.

Meeting is given with the Annual Report.

Voting

All persons whose names are recorded in the Register of Members or
in the Register of Beneficial Owners maintained by the Depositories
as on the cut-off date i.e. 23rd September, 2020 only shall be entitled
to vote at the General Meeting by availing the facility of remote e-
voting or by voting at the General Meeting.

Voting through Electronic means

1. Pursuant to provisions of Section 108 of the Companies Act, 2013
and Rule 20 of the Companies (Management and Administration)
Rules, 2014, as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of SEBI
(Listing Obligations and Disclosures Requirements), Regulations,
2015, the Company is pleased to provide its members the facility
of “remote e-voting” (e-voting from a place other than venue of the
AGM) to exercise their right to vote at the AGM. The business may
be transacted through e-voting services provided by Central
Depository Services limited (“CDSL”).

2. The facility for voting through Ballot/Poll Paper shall also be made
available at the AGM and the members attending the meeting, who
have not already cast their vote through remote e-voting, shall be
able to exercise their right at the AGM.

3. The members who have cast their vote by remote e-voting prior to
the AGM may also attend the AGM but shall not be entitled to cast
their vote again.

4. The remote e-voting period commences on Sunday, 27th September,
2020 (9:00 am) and ends on Tuesday, 29th September, 2020 (5:00
pm). During this period members of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date of
Wednesday, 23rd September, 2020, may cast their vote by remote e-
voting. The remote e-voting module shall be disabled by CDSL for
voting thereafter. Once the vote on a resolution is cast by the member,
the member shall not be allowed to change it subsequently.

5. The Board of Directors of the Company has appointed Shri Jyoti Soni,
Practicing Company Secretary as Scrutinizer for scrutinizing the voting
and remote e-voting process in a fair and transparent manner.

6. The Results shall be declared within 48 hours after the Annual
General Meeting of the Company. The results declared along with
the Scrutinizer’s Report shall be placed on the company’s website
www.moderninsulators.com and on the website of CDSL
www.evotingindia.com and the same shall also be communicated
to BSE Limited.

7. Any person who becomes a member of the Company after dispatch
of the Notice of the meeting and holding shares as on the cut-off
date i.e. 23rd September, 2020 may obtain the User ID and password
in the manner as mentioned below.

Instructions to members for voting electronically are as under:-

1.

The voting period begins on 27th September, 2020 (9:00 am) and ends

on 29th September, 2020 (5:00 pm). During this period shareholders

of the Company, holding shares either in physical form or in

dematerialized form, as on the cut-off date (Record Date) of 23rd

September, 2020 may cast their vote electronically. The e-voting module

shall be disabled by CDSL for voting thereafter.

The shareholders should log on to the e-voting website

www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio
Number registered with the Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to

www.evotingindia.com and voted on an earlier voting of any company,

then your existing password is to be used.
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7. Ifyou are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical

Form

Enter your 10 digit alpha-numeric PAN issued by Income

Tax Department (Applicable for both demat shareholders

as well as physical shareholders)

* Members who have not updated their PAN with the
Company/Depository Participant are requested to use the
first two letters of their name and the 8 digits of the
sequence number in the PAN field.

* In case the sequence number is less than 8 digits enter
the applicable number of 0’s before the number after the
first two characters of the name in CAPITAL letters. Eg.
If your name is Ramesh Kumar with sequence number 1
then enter RA00000001 in the PAN field.

Enter the Dividend Bank Details or Date of Birth (in dd/

mm/yyyy format) as recorded in your demat account or in

the company records in order to login.

» If both the details are not recorded with the depository
or company please enter the member id / folio number
instruction (iv).

PAN

Dividend
Bank
Details
OR Date
of Birth
(DOB)

8.  After entering these details appropriately, click on “SUBMIT” tab.

9. Members holding shares in physical form will then directly reach the
Company selection screen. However, members holding shares in demat
form will now reach ‘Password Creation’ menu wherein they are
required to mandatorily enter their login password in the new password
field. Kindly note that this password is to be also used by the demat
holders for voting for resolutions of any other company on which they
are eligible to vote, provided that company opts for e-voting through
CDSL platform. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password
confidential.

10. For Members holding shares in physical form, the details can be used
only for e-voting on the resolutions contained in this Notice.

11. Click on the EVSN for the relevant <Company Name> on which you
choose to vote.

12. 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.

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

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

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

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

17. If a demat account holder has forgotten the changed password then
Enter the User ID and the image verification code and click on Forgot
Password & enter the details as prompted by the system.

18. Shareholders can also cast their vote using CDSL’s mobile app m-
Voting available for android based mobiles. The m-Voting app can be
downloaded from Google Play Store. Apple and Windows phone users
can download the app from the App Store and the Windows Phone
Store respectively. Please follow the instructions as prompted by the
mobile app while voting on your mobile.

19. Note for Non — Individual Shareholders and Custodians

¢ Non-Individual shareholders (i.e. other than Individuals, HUF, NRI
etc.) and Custodian are required to log on to www.evotingindia.com
and register themselves as Corporates.

» A scanned copy of the Registration Form bearing the stamp and sign
of the entity should be emailed to helpdesk.evoting@cdslindia.com.

» Afterreceiving the login details a Compliance User should be created
using the admin login and password. The Compliance User would
be able to link the account(s) for which they wish to vote on.

e The list of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the accounts
they would be able to cast their vote.

* A scanned copy of the Board Resolution and Power of Attorney
(POA) which they have issued in favour of the Custodian, if any,
should be uploaded in PDF format in the system for the scrutinizer
to verify the same.

In case you have any queries or issues regarding e-voting, 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.

20.

EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

Item No. 3

As per Section 197 of the Companies Act, 2013 as amended, total managerial
remuneration payable by the Company to its directors, including managing
director and whole-time director and its manager in respect of any financial
year may exceed 11% (eleven per cent) of the net profits of the Company
calculated as per the Section 198 of the Companies Act, 2013, provided
that the same has been approved by the shareholders of the Company by
way of Special Resolution.

Pursuant to the recommendation of Nomination and Remuneration
Committee, the Board of Directors of the Company in its meeting held on
30.07.2020 recommended to increase in overall limit of managerial
remuneration payable by the Company in respect of any financial year from
11 % to 20% of the net profits of the Company computed in the manner
laid down in Section 198 of the Companies Act, 2013.

Accordingly, the Board recommends the special resolution set out at item
no. 3 for approval of members.

Except Shri Sachin Ranka, Managing Director, Shri Shreyans Sachin Ranka,
Executive Director none of the other Directors or Key Managerial Personnel
of the Company including their relatives is concerned or interested in the

Resolution, financially or otherwise, except to the extent of their
shareholding, if any, in the Company.

Item No. 4

Pursuant to provisions of Section 161 of the Companies Act, 2013, the
Articles of Association of the Company and as recommended by the
Nomination and Remuneration Committee, the Board of Directors, at its
meeting held on 30th July, 2020, appointed Shri Pradeep Kumar Gokhroo
(DIN 06810797), as an Additional Director of the Company, w.e.f. 1st
August, 2020.

As an Additional Director, Shri Pradeep Kumar Gokhroo holds office upto
the date of this Annual General Meeting (AGM) and is eligible to be
appointed as a Director of the Company. Pursuant to the provisions of
Section 160 of the Act, the Company has received a notice in writing to
appoint Shri Pradeep Kumar Gokhroo, signifying his candidature for the
office of the Executive Director of the Company.

Shri Pradeep Kumar Gokhroo is a member of Institute of Chartered
Accountants of India, Member of Institute of Company Secretaries of India
and also member of Institute of Institute of Cost Accountants of India. He
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has 35 years of rich experience in the field of Finance, Taxation,
Administration and Management and has consented to act as an Executive
Director of the Company.

The term and conditions of remuneration to Shri Pradeep Kumar Gokhroo
are as under:-

i) Basic Salary:-
Rs.3,90,000/- per month from 01.08.2020 with such increments as the
Board may decide from time to time.

ii) Perquisites and allowances:-
a) Special Allowance Rs. 48000/- per month.
b) Residential accommodation with water, electricity etc. monetary
value of which will be evaluated as per rule 3(a) of the Income Tax
Rules, 1962, subject to an amount equivalent to 10% of basic salary
deductible every month.
¢) Company’s contribution towards Provident Fund as per Company’s
Rules but not exceeding 12% of the basic salary.
Company’s contribution towards National Pension System (NPS)
as per Company’s rules but not exceeding 10% of the basic salary.

e) Encashment of leaves as per Company’s Rules.

d)

f) Free use of car with driver, for Company’s business.
g) Gratuity not exceeding half month’s salary for each completed year
of service as provided in Gratuity Act.

h) Performance Linked Variable pay upto Rs. 2.70 Lacs per annum.

iii) He shall not be paid any sitting fees for attending the meetings of Board
of Directors or any Committee thereof.

iv) Shri Pradeep Kumar Gokhroo shall be subject to retire by rotation during
his tenure as the Executive Director of the Company.

The disclosure relating to Shri Pradeep Kumar Gokhroo, as required under

the provisions of Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulation, 2015, is set out as

an Annexure to the Notice.

The Board recommends the Special Resolutions set out at Item No. 4 of

this Notice for the approval by the Members.

Except himself, none of the other Directors, Key Managerial Personnel and

their relatives are concerned or interested in the Resolution at Item No. 4 of

the Notice.

Item No. 5

Pursuant to provisions of Section 161 of the Companies Act, 2013, the
Articles of Association of the Company and as recommended by the
Nomination and Remuneration Committee, the Board of Directors, at its
meeting held on 30th July, 2020, appointed Shri Swapan Nath (DIN
00806810), as an Additional Director of the Company, w.e.f. 1st August,
2020.

As an Additional Director, Shri Swapan Nath holds office upto the date of
this Annual General Meeting (AGM) and is eligible to be appointed as a
Director of the Company. Pursuant to the provisions of Section 160 of the
Act, the Company has received a notice in writing to appoint Shri Swapan
Nath, signifying his candidature for the office of the Executive Director of
the Company.

Shri Swapan Nath is a Gold Medalist in B. Tech, University of Calcutta
and also fellow member of Textile Institute, Manchester, UK. He has vast
and rich experience in the field of Textile Business and Product
Development. and has consented to act as a Executive Director of the
Company.

The term and conditions of remuneration to Shri Swapan Nath are as under:-
i) Basic Salary:-

Rs.5,20,000/- per month from 01.08.2020 with such increments as the
Board may decide from time to time.

Perquisites and allowances:-

a) Special Allowance Rs. 950000/- per month.

i)

b) Company’s contribution towards Provident Fund as per Company’s

Rules but not exceeding 12% of the basic salary.

¢) Rent Free furnished Accommodation

d) Free use of car with driver, for Company’s business.

e) Encashment of leaves as per Company’s Rules.

f) Gratuity not exceeding half month’s salary for each completed year
of service as provided in Gratuity Act.

iii) He shall be paid 5% of net profit (PAT) of Textile Business as annual
variable component.

iv) He shall not be paid any sitting fees for attending the meetings of Board

of Directors or any Committee thereof.

v) Shri Swapan Nath shall be subject to retire by rotation during his tenure
as the Executive Director of the Company.

The disclosure relating to Shri Swapan Nath, as required under the provisions
of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulation, 2015, is set out as an Annexure to
the Notice.

The Board recommends the Special Resolutions set out at Item No. 5 of
this Notice for the approval by the Members.

Except himself, none of the other Directors, Key Managerial Personnel and
their relatives are concerned or interested in the Resolution at Item No. 5 of
the Notice.

Item No. 6

The Board of Directors has appointed Shri Rahul Singhvi as Additional
Director in category of Non-Executive Independent Director with effect
from 01/08/2020. In terms of provisions of Section 161 of the Companies
Act, 2013, he will hold office up to the date of this Annual General Meeting.
In terms of Section 149 of the Companies Act, 2013 (“the Act”) read with
the Companies (Appointment and Qualification of Directors), Rules 2014,
an Independent Director shall hold office for a period upto Five consecutive
years and shall not be liable to retire by rotation.

Shri Rahul Singhvi is not disqualified from being appointed as Director
in terms of Section 164 of the Act and has given his consent to act as
Director. The Company has received declaration that he meets the
criteria of Independence as prescribed under Section 149(6) of the
Act and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

The Board of Directors considered the matter of his appointment in its
meeting held on July 30, 2020 and felt that his association would be of
immense benefit to the Company and proposed his appointment as
Independent Director under Section 149 of the Act, whose office shall not
be liable to retirement by rotation, to hold office for a term of Five years
commencing from August 01, 2020 upto July 30, 2025. In the opinion of
the Board, he fulfills the conditions of appointment as an Independent
Director as specified in the Companies Act, 2013 and SEBI (Listing
Obligations and Disclosure Requirements) Regulations 2015.

The Company has received notices in writing from member in terms of
Section 160 of the Act his candidature to be appointed as director in this
Annual General Meeting.

The disclosure relating to Shri Rahul Singhvi, as required under the
provisions of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulation, 2015, is set out as an Annexure
to the Notice.

The Board recommends the resolution set out at Item No. 6 as an ordinary
resolution to the Shareholders for their approval

Except himself, none of the other Directors, Key Managerial Personnel and
their relatives are concerned or interested in the Resolution at Item No. 6 of
the Notice.
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Item No. 7

The Board, on the recommendation of the Audit Committee, has approved
the appointment and remuneration of the Cost Auditors to conduct the audit
of the cost records of the Company across for the financial year ending
March 31, 2021.

In accordance with the provisions of Section 148 of the Companies Act,
2013 read with the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditors as recommended by the Audit

Committee and approved by the Board of Directors, has to be ratified by
the members of the Company. Accordingly, consent of the members is sought
for passing of resolution for ratification of the remuneration payable to the
Cost Auditors of the Company for the financial year ending March 31,
2021.

No Director, Key Managerial Personnel or their relatives is concerned or
interested in the resolution. The Board recommends the resolution set out
at Item No. 6 for approval of the members.

ANNEXURE TO THE NOTICE
DETAILS OF DIRECTOR SEEKING APPOINTMENT/RE-APPOINTMENT AT THE FORTHCOMING ANNUAL GENERAL MEETING
[In pursuance of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015]

Engineering from University
of Illinois at Urbana -
Champaign, USA & Masters
in Management at Imperial
Business School, London

Chartered Accountants of
India, Member of Institute
of Company Secretaries of
India and also member of
Institute of Institute of Cost
Accountants of India.

University of Calcutta and
also fellow member of
Textile Institute,
Manchester, UK.

Name Shri Shreyans Ranka Shri Pradeep Kumar Gokhroo Shri Swapan Nath Shri Rahul Singhvi
DIN 06470710 06810797 00806810 08816920
Date of Birth 21/02/1988 22/08/1961 18/11/1961 20/03/1978
Qualifications Bachelor in Industrial Member of Institute of Gold Medalist in B. Tech, PGDBA (Finance &

Marketing), ICFAI
Business School.

Expertise in Specific

Finance and Corporate

Finance, Taxation,

Textile Business and

Management, Finance,

the Committees of the
Boards of companies
in which he is Director

Stakeholders Responsibility
Committee and Corporate Social
Responsibility Committee of
the Company

area Management Administration and Product Development. Marketing, and Wealth
Management. Management.

Date of First 01/04/2018 01/08/2020 01/08/2020 01/08/2020

appointment on the

Board of the Company

Relationship with Son of Chairman & NA NA NA

other Director Managing Director

Shareholding in the 500 NIL NIL NIL

Company

Directorship held in NIL NIL NIL NIL

other Public companies

Chairman/ Member in NIL Member in Audit Committee, NIL Member in Nomination

& Remuneration
Committee of the
Company
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MODERN INSULATORS LIMITED
Registered Office : Talheti, Village Karoli, Teh. Abu Road, Dist. Sirohi - 307510
Phone : 02974-228044 E-mail : compliance@moderninsulators.com
CIN : L31300RJ1982PLC002460

ATTENDANCE SLIP

(To be handed over at the entrance of the Meeting hall)
35 Annual General Meeting-30tP September, 2020

I hereby record my presence at the THIRTY FIFTH ANNUAL GENERAL MEETING of the Company held at Registered Office of the
Company at Talheti, Village Karoli, Teh. Abu Road, Dist. Sirohi - 307510 (Rajasthan) on Wednesday the 30th September, 2020 at 11:00 A.M.

Full Name of Member (IN BLOCK LETTERS) .....cciiiiiiiiieieieietiiteeetet ettt se et sseseesessesessessssessesessessesessesessessasessessssensasessenas
Folio No./ Client ID .......cccoovvieiiieiieiecieceeeee, DP. ID oo No. of Shares held ..........cccoeeviiiieiiiienine.
Full Name of Proxy (IN BLOCK LETTERS) ....oouiiieieieieieeie ettt ettt ettt et e testesse e eaeeseeseest et e s enseeseeseeneaseensensensenes

MEMDEI’S/PIOXY’S SIZNALUIE ....vevieuieuieteitieieteeteettetesteettestesteeteestessesseeseessesseaseessessesseansenseaseassensesseastensenseessessenseeseensanseeseassensensesneensansenses

NOTE : ADMISSION WILL BE STRICTLY PERMITTED FOR SHAREHOLDERS/VALID PROXY HOLDERS ONLY.

MODERN INSULATORS LIMITED
Registered Office : Talheti, Village Karoli, Teh. Abu Road, Dist. Sirohi - 307510
Phone : 02974-228044 E-mail : compliance@moderninsulators.com
CIN : L31300RJ1982PLC002460

PROXY FORM
INAME OF thE MEIMDET(S)  ...viuveuieiiiieiietietertei ettt sttt ettt et et et e et e et e et e et e s ees e s e e es e et easeseeseesenses e s e s enees e s es s es e es e s es e es e s e st es e et ensen s es e esenses et et ene et eesenseneesensennenessenean
REGISTEIEA AGAIESS ..ttt ettt ettt ettt e b et e st es e et et e st esesses e et e s es s esees e s estesees e s s es e s easentes e s es s eseesenseseeseasen s es e es e st es e es et enees e s ensen e et ensentenesseneeseesensene
E-mail ID : ......... Folio No./Client Id : .
DIP ID ettt £ £ e £ 44 £ E £ £ e £t e £ £ £ ettt £ttt ettt ettt

I/We, being the members(8) Of .......cccoeueerireueirnieiiricceceeeece e Shares of the Modern Insulators Limited, hereby appoint.

L NAME & e AQATESS T ittt

Email ID 1 oo SIZNALUIE & oottt , or failing him
2. Name : .. AQATESS & ettt
Email Id : .. Signature : . .., or failing him
3. Name : .. AQATESS I ettt
E mail Td @ oo STGNALULE 1ottt ettt ettt et et et e b e b e sbeebeeseeseebeeneeseeneeneens

as may/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 35th Annual General Meeting of the Company, to be held on
Wednesday, the 30th September, 2020 at 11:00 A.M. at Talheti, Village Karoli, Teh. Abu Road, Dist. Sirohi - 307510 and at any adjournment thereof in
respect of such resolutions as are indicated below :

Resolution No.

Signed this

. Affix
SIgNAtUre Of SHATCNOLACT & ...oiiiiiiiiiiieiee ettt ettt ettt et e st e e s e et et ent e s s et eseeseeneeseeseeneeseeseaneeseeseanennen Re 1/-
S1ZNAtUIE O PrOXY HOLACT(S) 1 ettt ettt et h bttt h b bt e bttt e bt e bt s et e bt eb et et ettt et ebesbeneeneebene Revenue
Note : This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Stamp
Company at Talheti, Village Karoli, Teh. Abu Road, Dist. Sirohi - 307510 not less than FORTY EIGHT HOURS before the

commencement of the meeting.
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