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Insulators Limited

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, 23rdJuly, 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.

5. 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.

6. 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

7. 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) 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.

(ii) The Unsecured Creditors should log on to the e-voting website

www.evotingindia.com

(iii) Click on “Shareholders/Members” module.

(iv) Now enter your User ID (which is provided alongwith this notice)

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

(vi) Enter your password (which is provided alongwith this notice)

(vii) After entering these details appropriately, click on “SUBMIT” tab.

(viii) 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.

(ix) 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.

(x) Click on the “RESOLUTIONS FILE LINK” if you wish to view

the entire Resolution details.

(xi) 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.

(xii) Once you “CONFIRM” your vote on the resolution, you will not

be allowed to modify your vote.

(xiii) 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.

2. 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.

3. 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.

4. 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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1. Pursuant to an order dated March 11, 2022 and modified thereupon

on May 05, 2022 under Section 230(1) of the Act in CA(CAA)

No.05/230/JPR/2020 (“Order”), passed by the Jaipur Bench of

the Hon’ble National Company Law Tribunal at Jaipur

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

Insulators Limited (“Transferee Company”) is to be convened and

held through Video Conferencing, on Saturday, 23rdJuly, 2022 at

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

approving with or without modification(s), 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 under Sections 230 to 232 and other applicable provisions

of the Act (“Scheme”). The Scheme as filed before the Hon’ble

Tribunal is enclosed as Annexure 1.

2. Capitalized terms which are used in this Explanatory Statement,

but which are not defined herein shall have the meaning assigned

to them in the Scheme, unless otherwise stated

3. In terms of the directions contained in the Order, “The quorum of

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

4. The attendance of the Unsecured Creditors attending the meeting

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

the quorum under Section 103 of the Act

5. 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

6. 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.

7. 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.

8. 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.

9. Details of Modern Denim Limited (i.e., Transferor Company)as

per Rule 6(3) of the Companies (Compromises, Arrangements And

Amalgamations) Rules, 2016:

(A) Modern Denim Limited

Corporate Identification L17124RJ1977PLC001758

No. (CIN)

Permanent Account AABCM0861H

No. (PAN)

Incorporation Date 15/11/1977

Type of Company Company limited by Shares

(ListedCompany)

Registered Office Modern Denim Limited, Talheti,

Address Village karoli, Tehsil Abu Road,

ABU Road Sirohi -307510

(Rajasthan)

Email denim.modern@gmail.com

Stock Exchangewhere BSE Limited

securities of the

Transferor Company

are listed

(B) Summary of the main objects as per the memorandum of

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

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
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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.

(C) The main business carried on by the Company :manufacturing

of Denim Fabrics.

(D) 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.

(E) 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

(F) 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

2. Smriti Ranka Siddharth, 9th floor, R.G.

Thadani Marg, Worli,

Mumbai, Maharashtra-

400018

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

5. Vulvan Traders 805,8th Floor,’A’ Wing,

Pvt. Ltd. Corporate Avenue

Sonawala Road, Goregaon

(East) Mumbai 400063

(G) Names of the directors of the Transferor Company along with

their addresses:

S. Name of the Address

No. Director and

Designation

1. SACHIN RANKA Siddharth, 9th Floor, R.G.

(Managing Director) Thadani Marg, Worli, Mumbai-

400018, Maharashtra.

2. SURESH KUMAR 901 - Madhuram Towers, NR.

MOHANLAL Manjeet society, Opp. Circuit

SHARMA House annexe, Shahibaug,

(Director) Ahmedabad- 380004 (Gujarat)

3. MEENU ALOK 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-

Time Director) 400018, Maharashtra

5. RAHUL  SINGHVI D-100, Shastri Nagar,

(Director) Jodhpur-342003, Rajasthan

6. KEDAR MAL 201, Nandana Residency, 3,

LADHA Nandavan Society, Near

(Director) Arunodaya Circle Alkapuri,

Vadodara-390007, Gujarat

10. 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:

Sl. Names of the Voted in favor/

No. Directors Against/ Not

  participated

1. SACHIN RANKA Favour

2. RAVINDRA RANIWALA Favour

3. SURESHKUMAR MOHANLAL

SHARMA Favour

4. MEENU ALOK SACHETI Not Participated

5. SHREYANS SACHIN RANKA Not Participated

6. T C CHEJARA Favour
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11. As on 31st March, 2022, the amount due to the unsecured creditors

of the Transferee Company is Rs. 3983.76 Lacs.

12. Details of debt restructuring of the Transferee Company: There

shall be no debt restructuring of the Transferor Company pursuant

to the Scheme.

13. 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.

14. Details of Modern Insulators Limited (i.e., the Transferee

Company)as per Rule 6(3) of the Companies (Compromises,

Arrangements And   Amalgamations) Rules, 2016:

(A) Modern Insulators Limited

Corporate Identification L31300RJ1982PLC002460

No. (CIN)

Permanent Account AABCM0860G

No. (PAN)

Incorporation Date 01/05/1982

Type of Company Company limited by Shares

(Non-govt company)

Registered Office Modern Insulators Limited,

Address Talheti, Village karoli, Tehsil

Abu Road ABU Road Sirohi

307510 (Rajasthan)

Email compliance@moderninsulators.

com

Stock Exchangewhere BSE Limited

securities of the

Transferee Company

are listed

(B) Summary of the main objects as per the memorandum of

association of the Transferee Company:

The main object of the Transferee Company is enclosed as

Annexure- 2.

(C) Details of change of name, registered office and objects of the

Transferee Company during the last five years:

Change of Name: There has been no change in the name of the

Transferee Company during the last five years.

Change of Registered Office: There has been no change in the

registered office of the Transferee Company during the last five

years from one state to another state.

Change of Objects: There has been no change in the objects clause

of the Transferee Company during the last five years.

(D) The main business carried on by the Company is inter-alia of

manufacturing and supplying of all types including high voltage

insulators made of ceramics and terry towels.

(E) 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

(F) Names of the Promoter and Promoter Group entities of the

Transferee Company along with their addresses:

Sl. Name of the Type Address

No. Promoter and/

or Promoter

Group entity

1. Hari Singh Indivi- Siddharth, 10th Floor, R.G.

Ranka duals Thadani Marg, Worli,

Mumbai- 400018,

Maharashtra

2. SachinRanka Siddharth, 9th Floor, R.G.

Thadani Marg, Worli,

Mumbai- 400018,

Maharashtra

3. Shreyans Ranka 901, Siddharth Building,

R.G. Thadani Marg, Near

Venus Appartment, Worli,

Mumbai-400018,

Maharashtra

4. Smriti Ranka Siddharth, 9th Floor, R.G.

Thadani Marg, Worli,

Mumbai- 400018,

Maharashtra

5. SuvratRanka 901, Siddharth Building,

R.G. Thadani Marg Worli,

Mumbai-400018,

Maharashtra

6. Ajaymeru Body Office No. 805, 8th Floor,

Trading & Corpo- ‘A’ Wing, Corporate

Investments rate & Avenue, Sonawala Road,

Pvt. Ltd. Others Goregaon (East) Mumbai

400063

7. Pride Mercantiles 805, Corporate Avenue,

Pvt. Ltd. Sonawala Road Goregaon

(East) Mumbai City

400063

8. Vulvan Traders 805, 8th Floor, ‘A’ Wing,

Private Limited Corporate Avenue

Sonawala Road, Goregaon

(East) Mumbai 400063

9. Trishul Traders 805,”A” Wing, Corporate

Private Limited Avenue, Sonawala Road,

Goregaon (East) Mumabi

400063
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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

(G) Names of the directors of the Transferee Company along with

their addresses:

S. Name of the Director Address

No.  and Designation

1. SACHIN RANKA Siddharth, 9th Floor, R.G.

(Managing Director) Thadani Marg, Worli,

Mumbai- 400018,

Maharashtra

2. RAVINDRA 44, JambuDweep, Civil

RANIWALA Lines Colony, Raj Bhawan

(Director) Marg, Jaipur-302006,

Rajasthan

3. SURESH KUMAR 901 - Madhuram Towers,

MOHANLAL NR. Manjeet Society, Opp.

SHARMA (Director) Circuit Houseannexe,

Shahibaug, Ahmedabad-

380004, Gujarat

4. MEENU ALOK 103, Midtown Apartment,

SACHETI (Director) B.G. Kher Marg, Worli,

Mumbai-400018,

Maharashtra

5. SHREYANS SACHIN 901, Siddharth Building,

RANKA (Whole R.G. Thadani Marg, Near

Time Director) Venus Appartment, Worli,

Mumbai-400018,

Maharashtra

6. PRADEEP KUMAR A-2 Welspun Baug, Village

GOKHROO (Whole Salav, Raigad-402202,

Time Director) Maharashtra

7. RAHUL  SINGHVI D-100, Shastri Nagar,

(Director) Jodhpur-342003, Rajasthan

15. Relationship between the Transferor Company and the Transferee

Company:

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.

16. 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

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:

(i) 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.

(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.

(v) 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.
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17. 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.

Debenture holders There are no Debenture holders in

Transferee Company.

Deposit Trustee and Not Applicable

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.

18. 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

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.

19. 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.

20. 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.

21. 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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f. 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.

g. Reports adopted by the respective Boards of the

Companies pursuant to Section 232(2)(c) of the Act;

h. 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.

i. 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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