
MINOSHA INDIA LIMITED

Registered Office:

Corporate Office:

NOTICE

NOTICE

ORDINARY BUSINESS:

Ordinary Resolution

“RESOLVED THAT 

”

Ordinary Resolution

“RESOLVED THAT

”

SPECIAL BUSINESS:

Special Resolution

“RESOLVED THAT

RESOLVED FURTHER THAT
”

Special Resolution:

“RESOLVED THAT pursuant to Section 66 read with section 52 and other applicable provisions of the Companies Act, 2013, (including any 

be agreed to by the Board of Directors of the Company, consent of the members of the Company be and is hereby accorded, by way of a special 
resolution, to reduce the issued, subscribed and paid-up capital of the Company from Rs. 47,90,67,840/- (Rupees Forty- Seven Crores Ninety 
Lakhs Sixty- Seven Thousand Eight Hundred and Forty Only) comprising of 4,79,06,784 (Four Crores Seventy Nine Lakhs Six Thousand Seven 

Ninety Eight Thousand and Forty Only) comprising of 4,53,29,804 (Four Crores Fifty Three Lakhs Twenty Nine Thousand Eight Hundred and 
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RESOLVED FURTHER THAT

RESOLVED FURTHER THAT the excess of the amount paid to the members over the face value of the shares so cancelled shall be adjusted 
against Securities Premium appearing in the books of the Company and the Security Premium Account of Rs. 1,11,204 Lakhs /- shall accordingly 
be reduced to Rs. 1,03,524 Lakhs.

RESOLVED FURTHER THAT

of Rs. 10/- (Rupees Ten Only) each of the Company being held by the Public Shareholders shall stand cancelled and extinguished and rendered 
invalid.

RESOLVED FURTHER THAT the payment of consideration to the abovementioned Public Shareholders shall be made within such number of 

NEFT/RTGS/IMPS, after payment of appropriate taxes by the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to take all necessary steps and do all such 
acts, deeds, matters and things, as it may, in its absolute discretion, deem necessary, expedient, usual or proper, in the best interest of the Company 

members or otherwise, (including but not limited to):

i. 

ii. to accept services of notices or other processes which may from time to time be issued in connection with the matter aforesaid; 
iii. to produce all documents or other evidences in connection with the matters aforesaid and all and any of other proceedings incidental 

thereto or arising thereat; 
iv. to make, prepare and submit any applications, petitions, appeals and judges summons before the NCLT, and/ or any court, tribunal, or 

all relevant authorities and respond to the appropriate authorities;
v. 

obtaining their approval;
vi. 

advertisements and notices in connection with the matters aforesaid; 
vii. 

and/or any other appropriate authorities, if any; 
viii. 

by the management of the Company and to pass such accounting entries and/or making such other adjustments in the books of accounts, 

ix. 
Company held by such Public Shareholders pursuant to the Capital Reduction in a Special Bank account to be opened with a Bank in 
this regard; 

x. 
shares of the Company held by such Public Shareholders pursuant to the Capital Reduction, in accordance with applicable laws, by 

xi. to deposit the payment in IEPF Account due to the Public Shareholders on capital reduction whose shares have already been transferred 
to IEPF Account;

xii. to call for the bank account details of the shareholders of the Company for discharging consideration; 
xiii. 
xiv. 

with the relevant authorities, including the Registrar of Companies; 
xv. 

Common Seal of the Company on any documents in connection with the above resolution; 
xvi. 

xvii. to delegate any or all of the powers conferred upon it by this resolution to any committee of directors, any other director(s), and/or 
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RESOLVED FURTHER THAT 

Minosha India Limited

Registered Office:
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NOTES:

2020, General Circular nos. 02/2021 and 21/2021 dated January 13, 2021 and December 14, 2021, respectively and General Circular No. 2/2022 dated 

the physical presence of the Members at a common venue. In compliance with the MCA Circulars, the AGM of the Company is being held through 

Item Nos.3 of the Notice, is annexed hereto. Further, the relevant details with respect to Item No. 3 and 4 pursuant to Secretarial Standard on General 
Meetings issued by the Institute of Company Secretaries of India are also annexed hereto.

Pursuant to MCACirculars, the AGM is being held through VC/OAVM, physical attendance of the Members has been dispensed with. Accordingly, 
the facility for appointment of proxies by the Members is not available for the AGM and hence the Proxy Form, Attendance Slip and route map of 
the AGM are not annexed to this Notice. However, in pursuance of Section 112 and Section 113 of the Companies Act, 2013, representatives of the 
members such as the President of India or the Governor of a State or body corporate can attend the AGM through VC/OAVM and cast their votes 
through e-voting.

of the Companies Act, 2013.

The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of the commencement of the Meeting by 
following the procedure mentioned in the Notice. The facility of participation at the AGM through VC/OAVM will be made available to atleast 1000 

Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration Committee 

basis.

the website of the Company at www.minosha.in. The AGM Notice is also disseminated on the website of CDSL (agency for providing the Remote 
e-Voting facility and e-voting system during the AGM) i.e. www.evotingindia.com.

Members who would like to obtain pdf copy on their email ID may write an email to mil.secretarial@minosha.in and the softcopy of the Annual 

printed the Annual Report and hence no hard copies of the Annual Report is being provided.

In terms of Section 72 of the Companies Act, 2013 read with Rule 19 of Companies (Share Capital and Debenture) Rules, 2014, facility for making 
nominations is available to the Members in respect of Shares held by them.

Nomination forms can be obtained from M/s. MCS Share Transfer Agent Limited (Company’s Registrar and Share Transfer Agent) by Members holding 
shares in physical form. Members holding shares in electronic form may obtain Nomination Forms from their respective Depository Participants (DP).

with the Registrar and Share Transfer Agents of the Company (MCS Share Transfer Agent Limited) in respect of Shares held in physical form and 
with the concerned Depository Participant in respect of Shares held in electronic form to enable the Company to serve documents in Electronic form.

Account Number (PAN), bank details such as, name of the bank and branch details, bank account number, MICR code, IFSC code, etc.:

a.  For shares held in dematerialized form: to their Depository Participants (DPs); and

b.  For shares held in physical form: to the Company/ Company’s Registrar and Share Transfer Agent.

will be entitled to vote at the AGM.

at least 10 (ten) days before the date of the AGM through email on mil.secretarial@minosha.in. The same will be replied by the Company suitably.

The Register of Members and the Share Transfer Books of the Company will remain closed from Friday, September 23, 2022 to Thursday, September 
29, 2022   (both days inclusive) for the purpose of the AGM.

is Thursday, September 22, 2022.

All the documents referred in the Notice are available for inspection electronically from the date of dispatch of Notice till the date of the Annual 

As per Sections 124 and 125 of the Companies Act, 2013, the amount of unpaid or unclaimed dividend lying in unpaid dividend account for a period 
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Sl. No Financial Year Date of declaration of dividend
Due date for transfer of unpaid 
dividend to IEPF

www.minosha.in
www.evotingindia.com

THE INSTRUCTIONS TO SHAREHOLDERS FOR REMOTE E-VOTING AND E-VOTING DURING AGM AND JOINING MEETING
THROUGH VC/OAVM ARE AS UNDER:

2022
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for Individual shareholders holding securities in Demat mode is given below

Type of shareholders Login Method

CDSL

NSDL

Deposi-
tory Participants

Important note: 

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through Depository i.e.,
CDSL and NSDL
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CDSL

NSDL

(v) Physical shareholders and shareholders other than individual holding in Demat
form

1) www.evotingindia.com.

2)

3)

4)

5) www.evotingindia.com

6)

For Physical Shareholders and other than Individual Shareholders holding Shares in Demat.

OR    

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)
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(xvi)

(xvii) Additional Facility for Non- Individual Shareholders and Custodians- For Remote Voting only.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM THROUGH VC/OAVM & E-VOTING DURING MEETING ARE AS
UNDER:

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ID/MOBILE NO. ARE NOT REGISTERED WITH THE COMPANY/
DEPOSITORIES

Company/RTA email id.

Depository Participant (DP)
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013

Item No. 3

Item No. 4

the Hon’ble National Company Law Tribunal, Mumbai Bench (NCLT) vide its Order dated May 14, 2018. While the Company was in CIRP, the current 
Promoters Mr. Kalpraj D. Dharamshi and Mrs. Rekha Jhunjhunwala submitted a resolution plan which was approved by the NCLT vide its Order dated 

they are unable to dispose of the same.

and just valuation of the Company.

Particulars Amount in Rs. % of Holding

paid up and held by the Promoter Group
45,32,98,040 94.62

paid up and held by public shareholders (the 
2,57,69,800 5.38

Total 47,90,67,840 100.00
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No. of shares held by Public 
Shareholders

No. of Public Shareholders % of total number of Public 
Shareholders*

% of total value of Public 
shareholding*

1-5 1354 10.51 0.16

6-10 1010 7.83 0.33

11-20 1319 10.23 0.90

21-30 452 3.50 0.47

31-50 3786 29.36 5.89

51-100 1772 13.74 5.03

101-500 2638 20.45 22.50

501-10000 544 4.22 32.53

10001 and above 22 0.17 32.19

Total 12898 100 100

* Representing 5.38% of the Total Share Capital.

Forty Seven Crores Ninety Lakhs Sixty Seven Thousand Eight Hundred and Forty Only) comprising of 4,79,06,784 (Four Crores Seventy Nine Lakhs 

Two Lakhs Ninety Eight Thousand and Forty only) comprising of 4,53,29,804 (Four Crores Fifty Three Lakhs Twenty Nine Thousand Eight Hundred and 

Company other than the promoter group shareholders of the Company (the “Capital Reduction”).

The aforesaid Capital Reduction will give an opportunity to the Public Shareholders of the Company to exit from the Company at a fair valuation as the 

said reduction will also enable the Company to control costs which are presently being incurred to service the large number of shareholders and manage 

As per Section 66 read with section 52 of the Act, the said resolution approving the Capital Reduction has to be passed by the members of the Company 
as a Special Resolution.

Consideration: 

To maintain fairness and transparency, Company has engaged M/s KPMG Valuation Services LLP, Registered Valuer and M/s ITI Capital Limited, 

the valuation report issued by M/s KPMG Valuation Services LLP, Registered Valuer dated September 03, 2022 and that of by M/s ITI Capital Limited, 

The Board has undertaken detailed deliberations in relation to the valuations determined and provided in the two Valuation Reports (including on the 
valuation methodologies considered and other relevant aspects). After due consideration in relation to the above, the Board was of the view that the 

Shares of Rs. 10/- (Rupees Ten Only) each held by the Public Shareholders by paying a sum aggregating to Rs. 79,37,09,840/- (Rupees Seventy Nine 

 

NCLT in accordance with the provisions of Section 66 read with section 52 and other applicable provisions of the Act and the Reduction Rules, seeking 

Payment to Public Shareholders:

deposit the whole of the consideration of Rs. 79,37,09,840/- (Rupees Seventy Nine Crores Thirty Seven Lakhs Nine Thousand Eight Hundred and Forty 
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only) in a special bank account. 

draft/pay order/warrant/NEFT/RTGS/IMPS to the shareholders whose name appears as a member as on the record date (as determined by the Board) 

containing the monies will be paid by the Company to the last known address/bank details of the Public Shareholders of the Company.

not deposited, consideration in respect of shares pending transfer as on the Record Date, or for any other reason, the Company shall retain such monies in 
the special bank account, for a period of 7 (seven) years on behalf of the Public Shareholders. The amount outstanding in the special bank account after the 
said period shall be utilized in a manner as may be permitted under any law then in force or shall be transferred to the Investor Education and Protection 
Fund as per the applicable provisions of the Act.

In an event, the payment is not credited to the account of the Public Shareholders for any reason, they may approach the Company at a later point in time 

Taxation:

proposed Capital Reduction would be considered as dividend as per the provisions of Section 2(22)(d) of the IT Act, 1961. The IT Act, 1961 mandates that 

at Source (TDS) at the time of making payment for such deemed dividend.

accordance with the provisions of the IT Act, 1961. 

TDS shall be deducted under Section 194 of the IT Act, 1961 at the rate of 10% on the amount paid with respect to Capital Reduction and chargeable to tax 
under section 2(22)(d) of the IT Act, 1961, provided a valid Permanent Account Number (PAN) is registered by the shareholder. If PAN is not registered 

– 23) as per the provisions of the IT Act, 1961 and/or Rules framed thereunder.

However, no tax shall be deducted on the Dividend payable to a resident individual if the total dividend to be received by such resident individual during 

of the IT Act, 1961, such non-resident shareholder has the option to be governed by the provisions of the Double Tax Avoidance Agreement (DTAA) 

the DTAA, the non-resident shareholder will have to provide the following: 

•

• Form 10F; 
• Self-attested copy of the Permanent Account Number Card allotted by the Indian Income Tax authorities; 
• Self-declaration, certifying the following points: i) Member is and will continue to remain a tax resident of the country of its residence during 

•
aforesaid details for the relevant year in which the payment for Capital Reduction is made.

Company situated at Plot No. 25, Okhla Phase-3, New Delhi-110020, India in order to enable the Company to determine and deduct appropriate TDS. 
No communication on the tax determination / deduction received post October 31, 2022 shall be considered for payment of amounts under the Capital 

payment of the amount due under the Capital Reduction. Public Shareholders will also be able to see the credit of TDS in their respective Form 26AS.
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Certain considerations with respect to non – resident Public Shareholders:

also need to provide the Company on or before October 31, 2022, a copy of the original permission received by them from the Reserve Bank of India in 

a. If the shares held by non-resident Public Shareholders are on a non-repatriation basis, the non-resident Public Shareholder (excluding SEBI registered 

Reserve Bank of India; or
 
b. If the non-resident Public Shareholder (excluding SEBI registered FIIs) is not in a position to produce the letter referred to in paragraph (a) above, his/ 

letter addressed to the Company’s Registrar and Share Transfer Agent (i.e. MCS Share Transfer Agent Ltd.) or the person/s authorised by the Board 

payment on a non-repatriation basis.

If any of the documents referred to in paragraph (a) or (b) above are not provided to the Authorised Persons, on or before October 31, 2022, then such 
Authorised Person shall be entitled to withhold the consideration in special bank account.

General:

The Board of Directors of the Company at their meeting held on September 04, 2022, has approved the Capital Reduction as per the terms set out in the 
Resolution. 

Article 57 of the Articles of Association of the Company provides for the reduction of capital of the Company in any way authorized by the applicable law. 
It would be necessary to obtain the approval of the members of the Company in a General Meeting by passing a special resolution for the Capital Reduction 

Section 66 read with section 52 of the Act and the Reduction Rules.

Capital Reduction, as there is no reduction in the amount payable to any of the creditors. Further, the proposed Capital Reduction will not have any impact 
on the operations of the Company or the ability of the Company to honor its commitment or to pay its debts in the ordinary course of business.

A copy of the Memorandum of Association and Articles of Association of the Company as amended from time to time, copies of Valuation Reports issued 

the Company during 10.00 hours to 16.00 hours, on any working day till the date of the meeting.

The Board of Directors of the Company considers that this resolution is in the best interests of the Company, its shareholders and therefore, recommends 
the passing of the special resolution as set out in the Notice.

None of the Directors and / or Key Managerial Personnel of the Company or their relatives are, in any way, deemed to be concerned or interested in the 
said resolution.

Minosha India Limited
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Annexure to Item No. 3 of the Notice
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