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Dear Sir/Madam, 

 

Sub: Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 

 

This is in furtherance to our earlier intimation dated 13th May 2023, in this regard, we enclose 

herewith certified true copy of the order dated May 10, 2023, passed by the Hon’ble NCLT Bench 

(“Order”), Chennai (“NCLT”), received by the Company on May 18, 2023, approving the said 

Scheme of Reduction of Share capital.  

 

The Scheme will be made effective by filing a certified copy of the order of the NCLT through e-form 

INC-28 with the Registrar of Companies, Chennai. 

 

This is for your information and records. 

 

Thanking You, 

 

Yours faithfully 

 

For Kothari Industrial Corporation Limited 

 

 

 

 

Anil Kumar Padhiali 

Company Secretary and Compliance Officer 
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH . I, CHENNAI

cP/1sl(CH.E)t2021

Under Section 66 of the Companies Act,2073 and other applicable provisions of

the Companies Act,2A\3 and the National Company Law Tribunal (Procedure

for the Reduction of Share Capitai of Company) Rules, 201,6 for confirrning the

Reduction of Share Capital
I

In the matter of Kothari lndustrial Corporation Lindted

KOTHARI INDUSTRIAL CORPORATION LIMITED
A Company registered under the

Companies Act, 1956 and having its Registered Office

At Kothari Buildings, No. 114, Nungambakkam High Road,

Chennai, Tamil Nadu - 600 034

Rep. by its Director, Mr. Pradip D Kathari

... Altplicant Contpany

Order Pronounced on lAt' May 2023

CORAM

'USTICE 

RAMALINGAM SUDHAKAR, Hon,ble PRESIDENT

SAMEER KAKAR, MEMBER (TECHNICAL)

For Applicant(s): Pawan lhnbakh, Adaocate

ORDER

(Hearing conducted through VC)

PeT; SAMEER KAKAR, MEMBER (TECHNICAL)

pplication has been filed by Kothari Industrial Corporation

hereinafter "Applicant Company") under the provisions of

Section 66 of the Companies Act,2013. seeking the following reliefs:

re.%D.iffiF
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fl) Thst the reduction and restructuring of the Share Capital of the

Applicant duly approaed by the equity slmreholders of tlte Applicant

C onqt any thr o u gh th e p o s t a I b a llo t / e-a o t in g b e c o nfir nrc d by this H o n' ble

Tribuneil s0 as to be binding on aII shareholders and creditors of the

Applicant;

(2) That notices may be ordered to the creditors or publication of notice

under Rule 3 of the Natiansl Conrpany Laut Tribunal (Procedwe for

reduction of share capital of the Conryany) Rules,201-6;

(3) That to this end all inquiries and directians necessary and proper be

made and giaen;

(4) That the proposed minutes be approaed by this Hon'ble Tribunal;

(5) That the Appltcant be not required to add the zuords "and redLtced"

to its name as the last words thereof; and

(5) That this Hon'ble Tribunal may pass such f,rther order or other

orders as it may deemfit and proper in the facts and circumstances of the

CASC,

2. The main objects of the Company as set out in the Clause of the

Memorandum of Association of the Company, are.briefly reproduced 4o

o acquire and take over the entire undertakings 'hnd assets.

ilities of all or any of the following companies namelyr

(i) Blue Mountain Estates and Industries Limited;

;ind,,
-a
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(ii)Waterfall Estates Limited;

(iii) Balmadies Plantations Limited;

(iv) Kothari Textiles Limited; and

(v)Adoni Spinning & Weaving Company Lirnited by schemes of

arrangement and arnalgamation or otherwise and to carry on the

business carried on hitherto by them.

ii) To acquire by purchase or otherwise and to carry on the business of

estate owners, cultivators, planters, growers and manufacturers, of sellers

and dealers in tea, coffee, cardamom, pepper, spices, rubber and gutta-

percha and gums of every description, com, cocoa, rice, oil copra,

coconuts, sugar/ plantations, cinchona, grains, paddy, cereals, cotton,

vegetable, agricultural and horticultural products hereinafter referred to

as plantation, horticultural and agricultural produce and manufacture,

dispose of,buy, and deal in the said products etc.

3. The Authorized Share Capital of the Applicant Company as on 31ut

March, 202L is Rs.25,00,00,000/- (Rupees Twenty Five Crores Only)

comprising of 5,00,00,000 (Five Crores Only) Equity Shares of Rs.S/-

ees Five oniy) each. The issued, Subscribed and Paid up Equity Share

is Rs.9,55 ,54,425 / - (Rupees Nine Crores Fifty Five Lacs Fifty Four

Four Hundred and Twenty Five Only) comprising of

(One Crores Ninety One Lacs Ten Thousand.s Eight Hundred

ty Five Only) Equity Shares of Rs.S/- (Rupees Five only) each.

cP/151(CHH/2021
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There has been no change in the capitai structure of the Applicant

Company since the 31't of March,202L The Equity Share of the Applicant

Company are currently listed on the Bombay Stock Exchange ("BSE").

However, in the year 2000, the Equity Shares of the Applicant Company

were suspended frorn trading for the non-payment of listing fees, payment

towards the same had been made by the Applicant Company

subsequently.

4. The Learned Counsel for the Applicant Company submitted that

Clause 66 of the Articles of Association of the Company empowers the

Applicant Company for Capital Reduction, which is as follows;

The Compml, may, by Special Resolution reduce in any manner and

with, and subject to any incident authorised and consent required by law:

(a) its share capital;

(b) any capital redemption reserve amount; or

(c) any share premium account.

5. The Applicant Company is engaged in the buslngss of

acturing and mixing of fertilizers and has network of distributo,rs in
. , , ,,; '.. .- , ).i.i,

ern states and has developed a brand value recognized in.tf,te,

ace. The Applicant Company has also pLanned to develop a

' : 't;'

Terminal at Ennore (hereinafter referred to as the "Business oft'].

''': -.
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6. The Statutory Auditors of the Applicant Company by their

certificate dated 11.10.2021 annexed as Annexure "A13" to the Application

has confirmed that the Accounting Treatment proposed by the Company

is in conformity with the Accounting Standards specified by the Central

Government under Section 133 of the Act, 2013.

7. The Statutory Auditors of the Applicant Company has filed a Certificate

which is appended as "Annexure A4" to the effect that the Applicant

Company as on II.I0.2A21 has Two Secured Creditor with an outstanding

balance of Rs.31,57,23,758.02/ - only and has 53 Unsecured Creditors at an

outstanding balance of Rs.7,81,06,,537.73/ -only. A perusal of the Articles

of Association, more particularly, Article 66, discloses that the petitioner

company by way of a special resolution can reduce the shares of the

company.

8. The Director of the Applicant Company has given their declaration

in affidavit confirming that there are no arrears of repayment of deposits

same has been annexed at Annexure ALO to the Application. The

issued by the Statutory Auditor confirming that the Appiicant

has no default in arrears of repaying deposits has been annexed

kure AlL to the Application. The list of creditors cei'tified by the

reffi.;"ffim
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Managing Director showing the details of the creditors of the Company is

annexed at Annexure 12.

9. It is submitted that the Applicant has made an averment to the effect

that on 37.7A.2A20, a Resolution was passed with respect to approval of

scheme of reduction of Share capital of the Petitioner Company and on

L2.05.2A21, a Resolution was passed with respect to an amendment was

made in Draft Scheme of Reduction of Share Capital of the Petitioner

Company which is placed at Page Nos. 245 to 251.

10. The Capital Structure of the Applicant Company, pr€ and post the

scheme is extracted hereunder:

Prs-Rcducti0n

Iquity

Shales

(Rs,5/-

each)

Post-Rcduction'

Parliculars Nurnber of

$hares

Autirorized $hare Canital

25,00,00,000

, Subscribed nnd Paid Up Shars capital

l ,e l ,lo,sss 
-lTti54Jt2i

5,00,00,000 ?5,00,00,000

6.W
i$m-.
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i1. Further, it is seen from the Application and the annexures filed

therewith, that the Equity Sharehold"ers of fhe Applicant Company have

approved the scheme of Reduction of Capital in the Extra ordinary General

Meeting held on 05.08.202I by way of Special Resolution, passed at this

meeting;

RESOLWD THAT puruant to Section 66 and all other applicable prouisions of the

Cornpanies Act, (including any statutory modification or re-enactnunt thereofl read zuith

the Natianal Company Lazu Tribtntal ( "NCLT " ) (Proceclure for Redttction of Share Capitnl

of Cornpnny) Rules,2016 and tlrc other applicable rules made thereunder ("NCLT Rules"),

and pursuant to tlrc releaant prouisiotts of the Memorandum and Articles of Associatiotr

of the Contpany and subject to confirnntion by the Hon'ble NCLT, Cheruui bench

("NCLT Clrcnnai"), artd xhject to such ternts anel conditions, as ffiay be prescribed by

NCLT Clwtnai and any other appropriate authorities while g'anting apprauals or

confi:rnmtion(s) ns may be required.from them, the np1sroaal and consent af the members be

and is lrcreby accorded by way of special resalution to the scheme of reduction of capital

(the "ScJrcme") of the Contpany by zuay of cancelling and extirtguishing 65,27,0A0 bixty

six lakhs twenty seuen thousand) fully pnid-up equity shares of Rs.S (Rupees fiae) each

front the tatal paid'ttp equity share cnysital of tlrc Company helcl by pronrcter graryts of the

ny (as more partiutlarly set out herein belozu), sintultaneously

flam the issued and subsuibed cnpital of the Company."

'+ o-W 4
a'-'%X# ,@

\"ryd,N s"\SXV'' 
-"ry4; 

'<\Y "9/a^^ ^.. +\u.;iI"n v-vwd 2

NO

I

NAME oFTHE ALLOTTEES Eeulry SneREs ro
BE CANCBLLED

N.Krishnaii Sukkal 60,000

z G.Mohan Das 50,000

K.Santhanam 20,000
A
a K.Rabindran Swamidason 2s.00.000

reducing 66,27,0A0

cP/1s1" (CHDq021
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5 Rakesh Gars 18,40,000

6 N.Ravicl'randran 1,00,000

N.Santharam 5,000

B N.Srinivasan 40,000
q D.Ravindra Reddv 50,000

10 T.Sartkaran 40,000

rI Pradir: D Kothari 19,00,000

12 A.Raia 2,000

Total 66,27,000

"RESOLWD FURIHER THAIT ttltort confinnation of the Sclrcme by tlte NCLT Chennai

and becorning ffictiue and olseratiue, the issued, subscribed and paid-up share capital of

the Comltany will be reducerlft'orn Rs.9,55,54,425 diaided into 11.,91.,'1.0,885 equity shares

of Rs.S each to Rs,6,24,'19,425 diaided into 1,24,83.885 equity shares of RlS e(t.cl't."

"RESALWD FURTHER THAT tlrc Board of Directors of the Comltany (hereinafter

referred to as t:he " Baard" , tuhich tenn shall be deemed to include any committee or any

person wh.ich tlrc Baard has nontinatedfconstituted/authorized ar hereafter may

corrstitutehtontinate / nuthorize for e.xercising its powers, includrng the power conferred

under this Resalution) be and is hereby authorized to take all necessary steps and do all

such acts, deeds, ntatters and. things, as they nuy, in their absoltrte discretion deent

necessary, eqtedient, usual or proper in the best interest of the Comparty and the

shareholders in cowrcction with and relating to the capital reductiott and the Scheme

including issuing any directionsfor settling any question or doubt or dfficulty zulwtsoeaer

may arise, for the purpose of giaing effect to tlrc reduction of caysital or to any

thereof witltout being required to seek any fitrther consent or altproaal of tlte

or otherwise."

LWD FURIHER TIIAT tlrc Baard be and is herebtt authoriznd, ht its absolute

iott, to bring into ffict this Resolution ott such other tenns and conditians as it may

consider appropriate and to accept xtch other conditions and modtfications as ntay be

cP/1"s7" rcHD/2421
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prescribed by the NCLT Chetmai and ather appropriate authorities while according their

confirnution or carcellt to this resolution or to suspend, withdrazo ar reoiae the ltraposal

for reduction and cancelation of tlrc capital of the Company from time to time as ntay be

specified by any statutory nuthority or as the Baard may suo-moto clecide."

"RESOLWD FLIRTHER THAT the Board be and is hereby authorised to clo all strch

acts, deeds, matters and things, and to exeatte all such doannents, deeds and zoritings as

may be required for all tlte aforesaid pLtrposes, as it may, in its absolttte discretion deert

necessary, expedient, usual or proper to giae effect to this Resolution including but not

limited to filing of applicatiort witl,t the NCLT Clwmai or to carry out such

modifications/directions as may be ordered by the NCLT Chennai and any other

appropriate attd/or releaant / authorities but without requiring any further appraval or

consent front the mentbers to tmltlement the Resolution."

"RESOLWD FURTI{ER THAT the Baard be and is hereby autlnrised to delegate all or

any of tlrc pou)ers herein conferred ta any committee of directors or any one or mare director

of the Company zuith pou)er to delegate ta any officers af the Company to do all sr.Lch acts,

deeds and things, to exeafte oll such douunctrts, instrwnents an.d zuritings as may be

reqtired to giae effect to this Resolutiorr."

The Applicant Company as on the record date has 51071

holders. 30 shareholders of the Applicant Company have voted in

the resolution approving the reduction of capital. Out of 30

rs the vote of 1 shareholder has been declared as invalid by the
' : "r"

since the said shareholder had not provided the scrutinizer

ith its board resolution for appointing its authorized representative. The

Vtt
cP/151, (MD/2021
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details of the voting exercised by the shareholders in approving the

redr.rction in capital is placed in a tabulated form atpage no. 21 and,Z? at

the Application typeset.

13. The Applicant Comparry subrnits that the aforesaid reduction is

proposed to be effected by nutlifying the issue of 66,27,A00 equity shares

on 31,03.2016 and bringing the paid-up share capital in line with the share

capital of the Applicant Company as listed on the BSE.

14, Further, it is stated in para 14 oi the application that ttre Applicant

Company had in compliance of SEBI Circular Nb'

CFD/DIL}/CIR41AI7 /27 dated 10.A3.2017, submitted a copy of the

Scheme of Reduction of Share Capital with the BSE. Through the Scheme

originally subrnitted with, BSE, the allotees were to receive as refund Re.L

per share amounting to Rs.66,27,A}A,Rupees Sixty six lakhs and twenty

thousand only). The BSE had raised a query with regards to the refund to

be allotted" Thereaf[er, the Companlr, based on the observations and

[ons of BSE, carried out cettain changes in the Scherrre where the

agreed tcr waive off the whole subscription amount that-was

to the Company towards the subscription of the said

ffi-l.rtion passed by the audit committee, the board of directorr bf: the.' 
'

./'w
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Company and the undertaking submitted to the BSE is enclosed as

Annexure A6 (A) of the application Lypeset.

15. In response to the same, the BSE had issued an observation letter

dated rc.06.2021 with no observations contained therein and" the copy of

the said observation letter issued by the BSE to the Applicant Company is

enclosed as Annexure 4'6 (B) of the application typeset.

76. The Appticant Company sr-rbmits that the rationale of the Scheme is

described in detail as follows:

a) The equity shares of the Company have been suspended on the

BSE since July 18, 2000 due to for non-payment of listing fees,

which payment has since been made.

b) In Aprii 20A9, the Company made an application to the Hon'ble
High Court of Madras under Sections 78, 100 and 101 of the

Companies Act, 1956 to reduce its share capital and sub-divide
its shares into shares of a smaller amount, i.e. from Rs.10 per
share to Rs.S per share.

On October 22, 2009, the Board of Directors of the Company
approved the issue af 75,26,725 (seventy-five lakh twenty-six
thousand seven hundred and twenty five) fully paid-up equity
shares of Rs.5 (Rr-rpees five only) each, aggregating to
Rs.3,76,33,625 (Rupees three crores seventy-six lakhs thirty-three
thousand six hundred. and twenty five only) on preferential basis

to the Allotees. The issue of the aforesaid equity shares on a
preferential basis was subject to approval from'its shareholclers

and the Hon'ble High Cor-rrt of Madras to reduce its share capital
and sub-divide its shares. At the time of passing the resolutiorr

to issue the aforesaid equity shares on a preferential basis, the

Company Petition No. 191 af 2A09 dated April B, 2009 was

pending with the Hon'ble High Court of Madras.

c)

q,/

re*#31A;f ffiz^H
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d) On December 12, 2AA9, the shareholders af the Company
approved the issue of the aforesaid equity shares on preferential
basis which were subject to approval of the Hon'ble High Court
of Madras to reduce its share capital and sub-divide its shares.

e) On August 3L, 2010, the Hon'ble High Court of Madras
confirmed the sub-division of the equity shares from Rs.10 per
share to Rs.5 per share. The Hon'ble High Court of Madras also

approved the write-off of an amount of Rs.8,64,53,000 (Rupees

eight crores sixty-four lakhs fifty-three thousand only) out of Rs.

\2,90,46,400 (Rupees twelve crores ninety lakhs six thousand
only) from the share premium account of the Company. On
write-off of Rs.8,54,53,000 from the share premium account, the

paid-up share capital of the Company was reduced from
Rs.12,48,38,850 (Rupees fwelve crores forty-eight lakhs thirty-
eight thousand eight hundred fifty only) to Rs.6,24,19,425

(Rupees six crores twenty-four lakhs nineteen thousand four
hundred and twenty-five only),

0 The Company is a listed public company. The equity shares of
tl're Company are listed on the BSE and as such, must comply
with the ICDR Regulations (erstwhile DIP Guidelines) and the
Listing Regulations (erstwhile Listing Agreement). Ideally,
under the ICDR Regulations, the Company should have issued

and allotted the aforesaid equity shares within fifteen (15) days
of receiving shareholders' approval or within fifteen (15) days of
receipt of the last of the regulatory approval (in this case the
approval of the Hon'ble High Court of Madras), whichever is

later.

B) Otl August 31, 207A, the Hon'ble High Court of Madras
confirmed the sub-division of the Equity Shares from Rs.10 per.
share to Rs.S per share and subsequent reduction of sira'rqchprtat '

the Company. The Company, however, received' a:'cortified
of the ord,er only on November L, 2010. Upon,receipt.o{llle
order, the Companlr on November 25,'201,0,t,'madb an:,

ication to the BSE seeking in- principle approval-to'issue th'b

id equity shares on a preferential basis. Tlte Company'
the fee of Rs.55,150 (Rupees fifty-five thousand one' .

fifty) along with the application seeking in- principldr
approval.

q,t
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h) Subsequent to making the application for in-principle approvaL

to the BSE, the Company received Rs.3,31,35,000 (Rupees three
crores thirty-one lakhs thirty-five thousand only) as advance
share subscription monies Lowards sr-rbscription of the aforesaid
equity shares on a preferential basis. The Company expected to
receive the in- principle approval from the BSE and then
appropriate the advance share subscription monies towards
issue of ihe aforesaid equity shares on a preferential basis.

The Company has till date not received the in-principle approval
from the BSE to isstre the aforesaid equity shares. Ideally, the

Company should have returned the advance share subscription
monies to the Allottees soon thereafter; however, due to lapse of
time and oversight and change in the management of the

Company, the Company continued to retain the share

subscription monies. Since the Company had not allotted the

aforesaid equity shares, the Company did not use any part of the

share subscription monies then.

While waiting to receive the BSE in-principie approval, the

Company proposed a restructuring plan and was working with
its advisors to identify investors to infuse funds into the

Company to meet its working capitai requirements and to pay
its debts.

k) Due to the globai slowdown in 2013-14 and 2AI4-75, the demand
for its products decreased over a period of time and the

Company faced losses in its operations. Due to this sudden and
unprecedented setback in business, the Company faced losses

for three continuor:s financial years ending on 2013, 2014 and
2015. The Company suffered a loss of Rs"16,39,57,A00 (Rupees

sixteen crores thirty-nine lakhs fifty'seven thousand only)
dr-rring these three financial years, which resulted in severe cash

flow crisis. Althor-rgh, the Company was taking steps to revive
itseif and clear iLs debts, the Company continued to make losses

r the financial year ended 2076 to the tune of Rs.5,67,00,000

Rupees five crores sixty-seven lakh) resulting from the after
effects of the global slowdown.

1) With the global slowdown having an adverse effect on business
and no investor willing to infuse money into the Company, the

Company rn'as in dire need of fr-rnds to run its operations. With

l)
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no other option left, the Company decided to use the share

subscription monies but only after issue of the aforesaid equity

shares. On March 31, 20\6, the Company allotted 66,27,040

(sixty-six lakhs twenty-seven thousand) equity shares ("Fresh

Equity Shares") to the Allottees by appropriating the share

subscription monies.

m) Upon allotment of the Fresh Equity Shares, on January 6,2417,

the Company informed the BSE of allotment of the Fresh Equity

Shares. The Company informed the BSE that the Fresh Equity

Shares were issued pursuant to the provisions of the amendment

notification issued by the Ministry of Corporate Affairs on the

Companies (Acceptance of Deposits) Rules, 2074 bearing

number GSR 241(E), wl"rich mandates that if a company had

received any amount by way of subscriptions to any shares

before April 1,2AI4, against which the allotment is pending, the

company shall, either return such amounts to the persons from

whom these were received or allot shares or comply with these

rules.

n) In compliance with the SEBI Circular No.

CIR/CFD / C}i4.D / 6 /2075 dated October 13, 2015, the Company,

on November 21, 2077, submitted a Uniform Fresh Listing

Agreement dated November 76,20IV to the BSE, executed by the

authorised signatory of the Company. The execution of the

Uniform Fresh Listing Agreement was approved by the Board of

Directors of the Company in their meeting held on February 29,

2076.

The Company, prior to and after issue of the Fresh Equity Shares,

made several applications to the BSE for revocation of

suspension of its shares. In reply thereto, the BSE asked the

Company to comply with the norms for revocatiorr of
suspension failing which the BSE would initiate delisting of the

shares of the Company

The Company complied with all norms for revocatiou of

suspension except the explanation for difference between issued

ur'rd lirt"d capital of the Cornpuny. The Company also ex$lained

to the BSE that the difference between the issued and listed

capital is because the Fresh Equity Shares have not been listed

till date.

o)

cP/151 (CHE)/2021

Kothnri ltdustrial Corporu tiotr [,,itrti tcd

14 of20



--n\\ffi+;ffi Es

Gffi..'

q) The Company acknowledges that it did not comply with certain
laws in issue of the Fresh Equity Shares without first revokinc,
the BSE suspension order. Th" Co*pany a"Jr"" to ;-rfl, ;;
non-compliances and is willing to comply with any directions to
ratify the Fresh Equity Shares and revoke the BSE suspension
order. In fact, the Company has neither declared dividend on the
Fresh Equity shares nor counted their votes to approve any
resolution. The Fresh Equity Shares have been kept in abeyance
by the Company and the only need to issue the Fresh Equity
shares was the dire need of funds by the Company due to the
global slowdown. These Fresh Equity shares are in physical
format only and have not yet been dematerialised, which shows
that neither the Company nor the Allottees had any intentions to
transfer these shares to any other person.

r) The Fresh Equity shares now form part of the current equity
share capital of the company. To rectify the issue of the Fresh
Equity shares, the Company is willing to annul the issue and
reduce the issued, subscribed and paid-up equity share capital
of the Company and revert to the issued, subscribed and paid-
up equity share capital prior to issue of the Fresh Equity shares.

s) The Company, proposes to reduce its issued, subscribed and
paid-up equity share capital from Rs.9,S5,54,425 divided into
I,91,7A,885 equity shares of Rs.S each to Rs.6,24,\9,425 divided
into I,24,83,885 equity shares of Rs.S each by cancelling and
extinguishing 66,27,}aa equity shares each of Rs.S each issued
and allotted to the persons as set out in Schedule I of this Scheme
("Capital Reduction").

This Scheme of Capital Reduction is in the interest of the
company and its public shareholders as by virtue of this capital
Reduction, the shareholding of the public shareholders will
increase. Due to the cash flow restraints in the Company, the
Allottees have agreed to waive off the whole subscription
amount of Rs. 5 per share that was paid by them to the Company
as share subscription monies towards subscription of the
aforesaid equity shares on a preferential basis such that the
reduced share capital is equal to and matches the listed share
capital. The Company will then make an application to the BSE,
along with the order for capital Reduction, requesting the BSE

to revoke suspension of its shares.

0
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L',/ . The Obiects of the scheme of the Applicant Company is as follows:

The Scheme, when approved, would enable the Applicant

Cornpany to comply with the norms for a vacation of suspension

by rectifying the difference between the issued capital and the

listed capital. The revocation of suspension would provide an

opportunity to the Applicant Company to raise further capital to

fund new projects/undertake expansion/diversification and

make acquisitions.

The revocation of suspension would also enable the Applicant

Company to provide shareholders a trading platform and thus

provide ready marketability and liquidity to shareholders. The

Scheme would provide shareholders the opportunity to realize

the value of their investments.

a)

b)

c) The revocation of suspensiorr would also enable the Applicant

Company to provide sl'rareholders a trading platform and thus

provide ready marketability and liquidity to shareholders. The

Scheme would provide shareholders the opportunity to realiee

tlre value of their investments. 
: ; ,

'' '1"'i 
r"ri'i'.' 

'': '

Tire books of tl"re Applicant Company would r€present;its ' ,-'-,,,ti,

',i:itj ' 'i'','' i,"'
financial position in a proper way and bring it hTl$d *1i11 thQ, r

I ti "., 1, ',; :

I : ,::-
listed capital of the Applicant Company which would lrelp tirell;,,' 

:

Applicant Company position itself better in thet'ilnarket and , '',,,,1' 

.

undertake business activities efficiently. This would be value' 'l ';irrrl

d)

\"/

s'#Ai"s'ffiH,'hMFA

R-*ffi.f)

cP/151 (CHE)/2021

Kotlmri Industrinl Corporatiotr Lirnited

1"6 of 20



accretive to the shareholders as well as their holdings would yield

better results

The reduction of capital in the manner proposed in this scheme

would enable the Applicant Company to have a rational structure

which is commensurate with its remaining business in assets.

The Scheme when approved, would provide greater flexibility to

the Applicant Company raising funds either from the capital

market or from any banks,/financial institutions rn the form of

equity or debt, depending upon the busirress needs of the

Applicant Company.

The Scheme is merely a reduction in the share capital of the

Applicant Company prepared in terms of section 66 of the Act,

read with the rule$, and other applicable provisions of the act (to

the extent applicable) and does not envisage transfer, convince or

vesting of any of the properties and/or liabilities of the Applicant

Company to any person or entity.

The Valuation Report prescribing the vallre of each share is marked

d enclosed as Annexure A8 of the application typeset. The Applicant

e)

olo/

18.

A
€

ny submits that the proposed reduction and restructuring of the

pital does not involve the diminution of any liability in respect of

Capital. The proposed reduction is to be effected by nullifying the

ue of 6,62,7000 equity shares on March 37, 2016 and bringing the paid
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up share capital in line with the share capital of the Company as listed on

the BSE. Hence, the Applicant Company has filed the present

application /petition seeking confirmation of *ris Hon'ble Tribunai.

19. This Tribunal vide its order dated 25.A5.20:22, tnter alia directed the

Applicant Company to give notice of the instant application to the

Ministry of Corporate Affairs through the office of the Regional Director,

RoC, Chennai, SEBI, BSE and to the Creditors of the Applicant Company

and to cause the publication of notice in the prescribed form.

24. In pursuance of the same/ the Applicant Company, has filed the

Affidavit of Service before this Tribunal in relation to the directions issued

by the Tribunal and a per.usal of the same manifest the fact that the

Applicant Company had issued a newspaper advertisement on03.06.2022

in "Business Stand ard" (English) and "Dina Malar" (Tamil).

Consequent thereto, upon receipt of the notice, the Regional Director

submitted its observation dated A9.01,.2A23, wherein it has been

f deposits or interest thereon. Further, it is stated in tdj

Company is regular in filing the statutory returns and that.there ls'
: ,"..,

21..

s
$

ffii*r
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no complaint / prosecution / investigation / inspection pending against

the Company. The RD in para 6 of its Report has stated as follows;

6. The Application for reduction of share capital has been examined
and it is has been decided not to make any objection to the proposed
reduction of share capital and it is therefore prayed that this Hon'ble
Tribunal may dispose of the matter on merits and pass such order /
orders as deemed fit and proper.

22. In view of the same, this Tribunal is of the view that it is just and

proper to confirm the Reduction of Share capital of the Applicant

Company as resolved by the members of the Company by passing a special

resolution and by way of the consent in the form of affidafit. This Tribunal

also approves the proposed form of Minutes to be registered under section

66 (5) of the Companies Act, 2013 and as given in the application is as

follows:

The issued, subscribed and paid-up capital of l(othari Industrial

Corporation Limited is henceforth Rs.6,24,19,425 (Rupees six crores

twenty-four lakh nineteen thousand four hundred and twenty-five)

divided into 1,24,83,885 (one crore twenty-four lakh eighty- three

thousand eight hundred and eighiy-five) Equity Shares of Rs.5 each."

the 66,27,000 equity shares of Rs.S each which is cancelled and

uished, shall be setoff as against the past accumulated losses as

ffi? r^rflv 
2-n)*: ffiK Es-r L Lial6iSt- vr+* -'-- -a- Fr,r'%l 
7y

I' -''FAII, 'AA
I tu \,VtltAr t <

\ .,-gr. 'r1lar'+
\\ Y-\ .. 'r-t ^-. 

t-A 1 t,

_ -//

reflected'in Standalone Balance Sheet as at 31.03.2021
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24. Notwithstanding the above, if there is any deficiency found or

violation committed qua any enactment, statutory rule or regulation, the

sanction granted by this Tribunal will not come in way of action being

taken, albeit, in accordance with law, against the persons concerned,

directors and officials of ihe applicant.

25. While apploving the Reduction of share capital as above, it is

clarified that this order should not be construed as an order in any way

granting exemption from payment of stamp duty, taxes or any other

charges, if any payment is due or required in accordance with law or in

respect to any permission/ compliance with any other requirement which

rnay be specifically required under any law. Further all compliances as are

required to be done by the Applicant Company upon this order confirming

recluction of sirare capital and security premium reselve shall be duly

complied with in relation SEBI, FEMA and Income Tax laws as may be

applicable.
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