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[ PER: BENCH ]
ORDER

The instant Company Application has been filed on
behalf of the Applicant Company under Section 66 r Jw
Rule 2 of the National Company Law Tribunal
(Procedure for Reduction of Share Capital of the
Company Rules), 2016 for the purpose of Reduction of
Share Capital in pursuance of the Board Resolution
dated 01.08.2018,

The gist of the Applicant Company's petition, in brief

is as follows -

M/s. Hindustan Bio Sciences Limited, for short, ‘the
Company’ was originally mncorporated under the
provisions of the Companies Act, 1956, under the
name and style “Garuda Cements Limited”, on
16.12.1991. Subsequently, the Company changed its
name to M/s.Hindustan Softel Limited on 10.11.2000
and further changed its name to M/s.Hindustan Bio
Sciences Limited on 27.08.2001, after complying with
the necessary provisions under the Companies Act,
1956 and obtained a fresh Certificate of Incorporation
from the Registrar of Companies, Andhra Pradesh,
having CIN No. L26942TG1991PLC013564. A copy
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of the Certificate of Incorporation and Fresh

Certificate of Incorporation of the Company is
filed as Annexure - 1 of the application.

ii. The Registered Office of the Company is situated at
Plot No.31, Sagar Society, Road No.2, Banjara Hills,
Hyderabad- 500034, Telangana and is carrying on the

business -

a) To establish, acquire, promote, run, manage,
lease and enter into strategic alliances with
domestic companies, international companies,
institutions, to manufacture, market, distribute,
sell, export, import and other-wise deal in all
types of chemicals, pharmaceuticals, Bio-
pharmaceuticals, gene-related products, genetic
informatics proteomics, diagnostic reagents,

diagnostic kits, lifesaving drugs etc.;

12 o ,
ien /37 J.Ir b} To carry on the business of consulting engineers
. ,:f"‘%nf / in chemical, pharmaceutical,

LR {“

biopharmaceuticals, bic-engineers, dyestuff
industries and to develop, establish, run,
educational and training centers and research
development, clinical train investigations and

related matters in the field of Bio-technology.
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c) To develop, manufacture process, convert,
produce, service, invent, prepare, own make use
of, buy, sell, import, export, lease, deal,
distribute and market compute software and
allied products.

d) To extract, produce, refine, process, buy, sell
import or otherwise engage or deal in all types of
chemicals, bulk drugs intermediates and any

other commodities or products.

A copy of the Memorandum and Articles of
Association of the Company is filed as Annexure -
1 of the application.

iii. The Authorized Share Capital of the Company as on
31.03.2021 is Rs.11,00,00,000/- (Rupees Eleven
Crores only) divided into 1,10,00,000 (One Crore and

ly) each. The Issued, Subscribed and Paid-up Share
apital of the Company is Rs.10,25,08,000/-
(Rupees Ten Crores Twenty Five Lakhs Eight
Thousand only) divided into 1,02,50,800 (One Crore
Two Lakhs Fifty Thousand Eight Hundred only) fully
paid up equity shares of Rs.10/- (Rupees Ten only)

each.
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iv. As per Article 59 of the Articles of Association of the
Company, the Company is authorized to reduce its
Share Capital and Securities Premium Account in any
manner permitted by law, from time to time, by a
special resolution. Article 59 of the Articles of
Association of the Company is reproduced below:

“59.The Company may, by Special Resolution, reduce
in any manner and with. and subject to, any incident
authorised and consent required by law,

al its share capital

b} Any capital redemption reserve account or
¢} Any share premium account”

v. The brief financial position of the Company is as

follows:
I'. I___I.__i'l., -Ilr.- I-—:?FI rh..E'-ﬁ:l-_ ; :..:}:':?:f;’;l,- .E.-__. ,;- ?I%ilﬂﬂit'iﬁ_ﬂﬂu.‘]" -
Rldgad | [ 3006.2021 [31.03.2021 | 31.05.2020 | 31,03.2019
Lay, wre Capital —
{0%,50,800 equity shares | 10,25,08,000 | 10,25,08,000 | 10,25,08,000 10,25, 08,000
10/ - each
ities Premium s E o R
t
| E,ﬂﬂ,]ﬁ_@ﬂﬂ] (8,94 62 039) {8,00,63,554) | (80,872,280)
: rnover 19,42,181 | 1,03,19,225 | 1,94,33,088 | 3.56,40,194
“==="""| Net Profit | Loss for the (7.54,161) | (93,98,485) 8,08,726 |  10,09,679
| YEAT
Accumulated Profit / (9.02,16,200) | {8,94,62,039) | (8,00,63,554] | (80,872,280)
Logses
Networth 1,22,91,800 | 1,30,45,961 | 2,24,44,446 | 21,635,720
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A copy of the Audited Financial Statements as on
31.03.2021 and Unaudited Financial Statements
of the Company for the quarter ending by
30.06.2021 are filed as “Annexure -2A and 2B”
respectively.

vi. The Board of Directors of the Company at its Board
Meeting held on 08.08.20 18, after evaluating various
options, has decided to reduce 80% of the paid-up
share capital of the Company by cancelling and
extinguishing 80% of the paid-up value of the shares
and retaining Rs.2/- per share,

vil. After an analysis of the various options available to the
Company, the Board felt that the restructuring of the

Company’s existing capital structure becomes

imperative. The reduction in the paid up equity share

= capital by writing off the entire accumulated losses is
m‘e most practical and economically efficient option
|l i E@% .g?&i.lahle to the Company and it approved the proposal
\ s % ;-Eu of reducing the paid up equity share capital of the

a L} Thi
ks, J iy

#rabs :,x Company to the extent of 80% in accordance with the

provisions of the Companies Act, 2013,

vil. The accumulated losses of the Company as on
30.06.2021, amounted to Rs.9,02,16,200 (Rupees
Nine Crores Two Lakhs Sixteen Thousand and Two

\Q/’P\‘““ri qﬁy
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hundred only), out of which, Rs.B,Eﬂ,ﬂﬁ,fiﬂD{ - will be
written off against the paid up equity share capital of
the Company by reducing the face value of Rs.8/-
each from 1,02,50,800 (One Crore Two Lakhs Fifty
Thousand Eight Hundred only) fully paid up equity
shares of Rs.10/- (Rupees Ten only) each aggregating
to Rs.8,20,06,400 (Rupees Eight Crores Twenty Lakhs
six Thousand and Four hundred only).

ix. After the writing off of the accumulated losses by way
of reduction in the paid up share capital of the
Company, the paid up Equity share capital shall be
Rs.2,05,01,600/- (Rupees Two Crores Five Lakhs one
Thousand Six Hundred Only) divided into 1,02,50,800
[One Crore Two Lakhs Fifty Thousand Eight Hundred
only) fully paid up equity shares of Rs.2 /- [Rupees two

:_ ,;___ . only) each.

, X. ter the aforesaid reduction, the paid up equity share
- %Pitﬂl of the Company shall be reduced from
227 Rs.10,25,08,000/- (Rupees Ten Crores Twenty-Five
Lakhs and Eight Thousand only) divided into
1,02,50,800 (One Crore Two Lakhs Fifty Thousand
and Eight Hundred only) Equity shares of Rs.10/-
(Rupees Ten only) each to REs.2,05,01,600/- (Rupees
Two Crores Five Lakhs one thousand and six hundred
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only) divided into 1,02,50,800 (One Crore Two Lakhs
Fifty Thousand and Eight Hundred only] Equity
shares of Rs.2/- (Rupees Two only) each, by reducing
the face value from Rs.10/- each to Rs.2/- each.

There will be no fractional shares on account of

reduction of capital. There will be only reduction in

the face value per share from Rs.10/- per equity share
to Rs.2/- per equity share,

The reduction in the paid up equity share capital by

way of writing off the entire accumulated losses will be

effected as given in the following table:

BLy . Particulars Amount
" No. || ol g3 e 714 As on
- T ; 30.06.2021
A, | Amount of total accumulated losses 9,02,16,200
B Less: amount available in the -
" | securities premium account
C. | Balance of accumulated losses (A-B) 9,02,16,200
Less: amount of accumulated losses
proposed to be written-off against
D. |the paid up equity share capital 8,20,06,400
10250800 equity shares multiplied
by face value of Rs.8/-)
Therefore, balance of accumulated
E. losses (C-D) 82,009,800
Proposed reduction in the paid up
share capital of the Company by
F. | writing off of the accumulated losses 8,20,06,400
as above (1,02,50,800 equity shares
multiplied by face value of Rs.8/-)

L
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xiii. The existing Share Capital of the Company, proposed
reduction in the Share Capital by writing off of the
accumulated losses and the paid up share capital post

reduction of capital as on 30.06.2021 is as follows:

i PP, i Proposed Reduction in the
Particutars Existing Share Capital Details ‘Capital for writing off of m.?ﬂ.m Post Reduction Share Capitsl
ﬂ. n!‘ =il = 2
*‘Hnlﬂ“ __:. m'--n-rl ¥ ; 3 Hﬂlﬂ
" =lt-=*
Fromoter's 1340808 i 124 38,000 (FEL 13,49 e ] A 1218 liespoa 3 | waan 1210
Group
Institidona/
Mkt = - - - - -
Funds e
Pubdic
h’l}ld‘ﬂ]ﬁ iy, F L] L AR L 1] i, e L] TFLPLEE almj e i I B arsi
_ Wotal | neasomon | o | seasionson [ ioo | athaears | | wamoese |  vov | semsesse | 3| PREL | e

xiv. The share capital and the shareholding pattern of the
Company pre and post reduction as on 30.06.2021 is
as follows:

hcu ]I -U[;u IIII“T'I_IE;{ ._ _-j E-lxﬁ '- iia - =
T lﬂf‘. .'-;. =] o : -
{0 ‘Total ce |  Total | %of
] mﬂlﬂ‘bﬂ Capital | Holding
1249505& 24,599,212 12.19
I.I'la-'l'.it1.i1'.1::|:uiu|I P - 22 e o = = &
Mutual Funds
EIE —y
Public holding | 90,01,194 10| 9,00,11,940 87.81 | 90,01,194 2| 1.80,02388 | &7.8]
Total | 1;02,50,800.| 10| 10,25,08,000 | 100.00 | 1,02,50,800 2 [2,0501,600 | 100.00

[
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Accordingly, a Special Resolution was passed by the
shareholders of the Applicant Company at the Annual
General Meeting held on 21.07.2021 approving the

Scheme of Reduetion of Share Capital, as follows-

“RESOLVED THAT pursuant to the provisions of
Sections 66 and other applicable provisions of the
Companies Act, 2013 (“the Act”) and the rules made
thereunder (‘the Rules”) (including any statutory
modification(s) or re-enactment(s) thereof for the time
being in force)] and pursuant to Article 59 of the
Articles of Association of the Company and subject to
approval by the Hon'ble National Company Law
Tribunal, Hyderabad Bench ("NCLT"), approvals as
may be required from the appropriate authorities, the
consent of the shareholders of the Company be and is
hereby accorded to the Scheme of Reduction of Capital
of the Company by way of reduction of paid- up share
capital of the Company from Rs.10,25,08,000/-

/ (Rupees Ten crores twenty five lakhs and eight

thousand only) divided into 1,02,50,800 (one crore two
lakchs fifty thousand and eight hundred) equity shares
of Rs 10/- (Rupees Ten only) each fully paid-up to
Rs.2,05,01,600/- (Rupees Two crores five lakhs one
thousand and six hundred only) divided into
1,02,50,800 (one crore two lakhs fifty thousand and
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eight hundred) Equity shares of Rs.2 /- (Rupees Two
only) each fully paid-up by reducing face value of each
equity share from Rs.10/- to Rs.2/- on the Effective
Date of the draft Scheme of Reduction of Capital
["Scheme").”

"FURTHER RESOLVED THAT the Scheme providing
Reduction of Share Capital of the Company as
submitted to the BSE Limited (Stock Exchange) for
observations and / or Securities and Exchange Board

of India, be and is hereby approved.”

"RESOLVED FURTHER THAT upon extinguishment
of such share capital, the issued, subscribed and
paid-up equity share capital of the Company shall
stand reduced to the extent of the face of equity shares
so extinguished on the Record date."

"RESOLVED FURTHER THAT after reduction of
share capital the face value of each share will be
Rs.2/- and the Board is authorized to issue revised
share certificates in lieu of the cancelled physical

certificates.”

\/v &f
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“"RESOLVED FURTHER THAT  subject to
confirmation of the Scheme by NCLT, Hyderabad
Bench, and all other approvals from any other
appropriate authorities, the Company be and is
hereby not required to add the words “And Reduced”
to its name subsequent to such reduction of capital of

the Company,”

“RESOLVED FURTHER THAT the Board of Directors
of the Company (“the Board"), the Chief Financial
Officer and the Company Secretary be and are hereby
authorized to take all necessary steps and do all such
acts, deeds, matters and things, as they may, in their
absolute discretion deem necessary, expedient, usual
Or proper in the best interest of the Company
including issuing any directions for settling any
question or doubt or difficulty whatsoever that may
\ arise, for the purpose of giving effect to the reduction
f capital, or to any modification thereof without being
equired to seek any further consent or approval of the

members or otherwise.”

"RESOLVED FURTHER THAT Mr. Venkata Rama
Mohan Raju Jampana, Managing Director, Mr, Varun
Varma Jampana, Whole-Time Director, Ms. Kamala
Kumar  Tamada, Company Secretary  and

\/\/ o AT
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Mr.Seshavataram Goli, CFO of the Company be and
are hereby authorized jointly and severally to take all
necessary steps for effecting the reduction of capital of
the Company, including but not limited to-

* Finalizing, amending and settling the draft
scheme, application / petition, and assent to
such alterations, conditions and modifications, if
any, or effect any other modification or
amendment as the Board of Directors of the
Company may consider necessary or desirable to
give effect to the proposed reduction of share
capital;

* Filing any afidavit, petition,  pleading,
application, form or reports before Hon'ble NCLT
or any other statutory or regulatory authority
including BSE Limited, SEBI, the Registrar of
Companies, the Regional Director or such other
authority as may be required in connection with

the proposed reduction of capital or its sanction
thereof and to do all such acts and deeds as they
may deem necessary in connection therewith
and incidental thereto:
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* To make such alterations, modifications or
amendments in all the applications, petitions
and other documents as may be required or
necessary for complying with the requirements
or conditions imposed by the Hon'ble NCLT
and/or any other appropriate authorities and to
prepare and execute applications, petitions and
file the same with the Hon'ble NCLT and/or any
other appropriate authorities and to do all such
matters connected therewith, as may be directed
by the Hon'ble NCLT and/or other appropriate
authorities, if any, and to appoint and retain
services of such professionals as may be
necessary in connection therewith including and
to do all such acts, deeds, matters and things as
may be required to bring the Reduction of Capital
into effect;

* Bigning all applications, petitions, affidavits,
undertakings, documents, letters relating to the

proposed reduction of capital and represent the
Company before the Hon'ble NCLT and any other
authorities in relation to any matter relating to
the proposed reduction of capital or delegate
such authority to any other person through a

valid power of attorney;

T O}T/
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* To verify, sign, deal, swear, affirm, declare,
deliver, execute, make, enter into, acknowledge,
undertake, record all deeds, declarations,
instruments, vakalatnamas, applications,
petitions, affidavits, objections, notices and
writings whatsoever as may be usual, necessary,
proper or expedient and all manner of
documents, petitions, affidavits and applications
under the applicable laws including Companies
Act, 2013, and Rules made thereunder and other
applicable laws/regulations in relation to the
aforesaid matter and to represent the Company
in all correspondences, matters and proceedings
and any nature whatsoever in relation to the

above;

* To authenticate any document, instrument,

proceeding and record of the Company;

* Obtaining the requisite approval and/or

consents of the shareholders, secured lenders of

the Company, bank, financial institutions and
other regulatory authorities or entities or
agencies as may be required and for that

purpose, to initiate all necessary actions and to
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take other consequential steps as may be

required from time to time in that behalf:

To engage any counsel, consultant firms,
advocates, attorneys, pleaders, solicitors,
valuers, Company Secretary/Chartered
Accountant/Cost Accountants in whole time
practice, accountants, registrars or any other
one or more agencies, as may be required in
relation to or in connection with the proposed
reduction of share capital, on such terms and
conditions as they may deem fit, finalize fees,
terms and conditions of their appointment
letter(s), furnish such information as may be
required by them and also to sign, execute and
deliver all documents, letters, advertisements,
announcements, disclosures, affidavits,
undertakings and other related documents in
favour of the concerned authorities, advocates or
any one or more persons or firms as they may
deem fit and to do all such acts, deeds and things
as they may deem fit and as may be necessary in

this regard,;

Incur such other expenses as may be necessary

with regard to the above transaction, including

Sl A
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payment of fees to Counsels, Registrars and
other agencies and such other expenses that
may be incidental to the above, as may be
decided by them:

Make any modifications as they may consider
necessary in relation to the procedure and
modalities of effecting the transactions

contemplated in this resolution:

To file requisite forms with the Registrar of
Companies in connection with the proposed
reduction of share capital during and after the

process of sanction thereof:

To give such directions as they may think fit and
proper, including directions for settling any
questions or difficulties that may arise and to do
all acts, deeds and tasks, as may be deemed
necessary, expedient or proper to give effect to
the proposed reduction of capital and for matters

connected therewith or incidental thereto;

A copy of the Board Resolution passed by the
Board of Directors of the Applicant Company
is filed as Annexure - 3 of the application.
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The Applicant Company is a Listed Company having
its shares listed and traded on BSE Limited (‘BSE’. In
terms of the SEBI (LODR) Regulations, 2015 and the
Circulars issued thereunder from time to time by the
SEBI, the Applicant Company had filed an application
with the BSE Limited along with a copy of the Scheme
for obtaining Observation Letter / No Objection to the
Scheme,

Bombay Stock Exchange (‘BSE’) has given its No
Objection vide letter bearing
DCS/AMAL/PB/R37/1969/ 2021-22, dated
08.06.2021, with the following observations and reply
filed by the Applicant Company is as follows:

Observation Reply filed by |
the Applicant
Company

Company shall duly comply | Complied

with various provisions of the
SEEBEI Circular
No.CFD/DIL3/CIR/2017 /21,
dated 10.03.2017

2. |Company shall ensure that | Not Applicahle
additional information, if any,
submitted by the Company,
after filing the Scheme with
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the Stock Exchanges, and i
from the date of receipt of this
letter is displayed on the
websites of the listed
company and the stock
exchanges,

3. | Company is advised that the Complied
observations of SEBI/Stock
Exchanges shall be
incorporated in the petition to
be filed before the National
Company Law Tribunal
(NCLT) and the company is
obliged to bring  the
observations to the notice of
NCLT.

4. |1t is to be noted that the | Complied
petitions are filed by the
company before NCLT after
processing and
communication of
comments/observations an
draft scheme by SEBI/stock
exchange, Hence, the
company is not required to
send notice for representation
as mandated under section
230(5) of Companies Act,
2013 to SEBI again for its
comments / observations /
representations.

It is averred that the Company has complied with the
instructions/ observations of BSE Limited of its letter
dated 08.06.2021 and with compliances with respect
to SEBI (LODR) Regulations, 2015,

B W
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The Applicant Company undertakes that upon the

approval of the Scheme of Reduction of Share Capital
by this Hon'ble Tribunal, they shall comply with all the

observations of BSE including -

(i} following the provisions of SEBI Act, Rules,
Regulations, directions, bye-laws, circulars,
notifications of the SEBI and any other statutory
authority and Rules, Byelaws, and Regulations
of the Exchange;

(iij Publishing the paper advertisements at

appropriate times.

A copy of the Observation Letter issued by BSE is
filed as “Annexure - 5” at page nos. 228 to 229 of
the application.

-*""fi'ﬁh yit. ALTERATION OF MEMORANDUM OF

"RESOLVED THAT pursuant to Section 13, 14 and 61
of the Companies Act, 2013 and subject to approval of
the Scheme of Reduction of Share Capital by the
Hon'ble National Company Law Tribunal, Hyderabad
Bench [*MCLT"), the consent of the shareholders of the

Company be and is hereby accorded to give effect to

St et W
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the reduction in the face value of the Shares of the
Company from Rs.10/- to Rs.2/- per share, the
Authorised Share capital of the Company be altered
from Rs. 11,00,00,000 (Rupees Eleven crores only]
divided into 1,10,00,000 (one crore and Ten lakhs
only) Equity Shares of Rs.10/- (Rupees Ten) each to
Rs.11,00,00,000 (Rupees Eleven crores only) divided
into 5,50,00,000 (Five crores and fifty Lakhs only)
Equity Shares of Rs.2/- (Rupees Two) each and
consequently the existing Clause V of the
Memorandum of Association of the Company be and
is hereby altered by deleting the same and
substituting in its place and instead thereof, the

following:

“Clause V: The Authorised Share Capital of the
Company is Rs.11,00,00,000/- (Rupees Eleven
Crores only) divided into 5,50,00,000 (Five Crores
and Fifty Lakhs) Equity Shares of Rs.2/- (Rupees
Two) each.”

"RESOLVED FURTHER THAT pursuant to provisions
of Section 14 of the Companies Act, 2013 and upon
approval of the Scheme of Reduction of Share Capital
by the Hon'ble National Company Law Tribunal,
Hyderabad Bench (*NCLT") the, existing Article 5 of

\/u i A
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the Articles of Association of the Company be and is

hereby altered by deleting the same and substituting
in its place and instead thereof, the following:

“Article 5: The Authorised Share Capital of the
Company is Rs.11,00,00,000 /-(Rupees Eleven
Crores only) divided into 5,50,00,000 (Five Crores
and Fifty Lakhs) Equity Shares of Rs.2/- (Rupees
Two) each to be increased or reduced in
accordance with the relevant provisions of the
Companies Act, 2013."

“RESOLVED FURTHER THAT the Board be and is
hereby authorized to do all such acts, deeds and
things as may be necessary or expedient to give effect

to this resolution.”

" A copy of the Special Resolutions passed by the
© “Shareholders of the Applicant Company and a copy
§7 /s . of the Minutes of the Annual General Meeting of
#%:——7¢ the Shareholders of the Company are filed as
‘“ME‘:'K “Annexure - 6&7” respectively.

xviii. In the AGM held on 21.07.2021, 51 members were
present, out of which, 45 members, constituting
18.95% of total shares of the company voted. 42
members holding 19,42,522 shares, voted in favour

of the resolution for reduction of share capital.

o . N
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x1x. The reduction of the paid up equity share capital does
not involve extinction or reduction of any liability in
respect of unpaid capital as there are no partly paid
shares. However, it envisages cancellation of the paid-
up share capital account to the extent of
Rs.8,20,06,400 (Rupees Eight Crores Twenty Lakhs
six Thousand and Four hundred only] which is lost
and is unrepresented by available assets of the
Company by writing off the same and setting it off
towards the accumulated losses of the Company as on
30.06.2021.

xx.  All the Creditors have given their respective consent
by way of individual affidavits to the Scheme, stating
that they are well acquainted with the facts of the
Scheme of Reduction of Share capital and that they do

/dx. qué-ﬂh“;\ﬂnt have any objection to the proposed Scheme of

y M Reduction of Share Capital of Hindustan Bio Sciences
39 fmited and its Shareholders and Creditors. Copies
Consents given by the Creditors of the Company

are filed as Annexure-12 at page nos. 248 to 260 of
the application.

xxi. The Company has five unsecured Creditors and there
are no sundry creditors and secured creditors as on
31.08.2021 and the total amount due to such
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Unsecured Creditors is RS.E,[}EAE:,QSSI - (Rupees Twao
Crores Six Lakhs Forty Six Thousand Nine Hundred
and Thirty Eight only). A certificate on the List of
Creditors duly certified by the Managing Director
as on 31.08.2021 and g Certificate from the
Auditor of the company are filed as “Annexures -
10 & 11 respectively.

xxii. The Company has not accepted any deposits and there
Are no arrears in the repayment of the deposits or the
interest thereon. A copy of the Certificate issued by
C. Ramachandram & Co., Chartered Accountants is
filed as Annexure-13 at Page No.261 of the
application.

xxiii. Accounting Treatment:

C. Ramachandram & Co., Chartered Accountants and

%mtutm}r Auditors of the Company have vide their
¥ W

@ cate dated 04.09.2021 certified that the
("2

o 'ing treatment contained in the aforesaid
is in compliance with SEBI [Listing
it tions and disclosure Eequirements)
Regulations, 2015 and circulars issued there under
and all the applicable Indian Accounting Standards
("Ind AS") notified by the Central government under
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the Companies Act, 2013. A copy of the Certificate
is filed as Annexure-15 of the application at page
no. 263 of the application.

XXiv. An amount of Rs.8,20,06,400/- (Rupees Eight Crores
Twenty Lakhs Six Thousand and Four Hundred only)
will be reduced from the paid up equity share capital
of the Company and the same will be set-off against
the total accumulated losses of the Company as on
30.06.2021. The accounting treatment proposed is in
conformity with the Accounting Standards as
prescribed under the provisions of Section 133 of the
Companies Act, 2013, read with relevant rules made
thereunder and amended from time to time,

xxv. It is further submitted that the proposed reduction in
the paid up equity share capital will not prejudicially
affect the Applicant Company or its shareholders and
’.-1'32_ the proposed reduction would not in any way
| adversely affect the ordinary operations of the
Company or the ability of the Company to honor its

commitments or to pay its debts, if any, that may arise
in the ordinary course of business.

.f\ﬁ.
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The Company is solvent enough and has adequate
funds to meet all its financial obligations and therefore
the interest of the creditors, if any, shall not in any
way be prejudicially affected.

No petition under Section 241 or 242 of the
Companies Act, 2013, has been filed against the
Applicant Company and there has been no material
change in the affairs of any of the Applicant Company,
except for what was done in the normal course of
business. There are no proceedings pending under
Section 210 to 227 of Companies Act, 2013, against
the Applicant Company,

The Scheme of Reduction of Capital would not affect
the employees and workers of the Company in any
manner and their service shall be continuous and they

would continue to enjoy the same benefits as they

- used to before the Reduction of Capital.

18.10.2021 enclosing the acknowledgements of proof of
service to all the creditors, Regional Director, Hyderabad,
the Registrar of Companies, Hyderabad and alse paper
publication in *“Business Standard”, English Daily

- :
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newspaper and “Nava Telangana”, Telugu Daily newspaper
on 06.10.2021,

IV. Despite service of notice, the Registrar of Companies,
Hyderabad did not file its report. The proviso of 66(2) of
the Companies Act, 2013, states as follows:

“(2) The Tribunal shall give notice of every application made to it
under sub-section (1) to the Central Government, ROC, Securities
Exchange Board, in the case of listed companies, and the
creditors of the company and shall take into consideration the
representations, if any, made to it by that Govermment, Registrar,
the Securities and Exchange Board of Indin and the creditors
within a period of three months from the date of receipt of the
nolice,

Provided that where no representation has been received from
the Central Government, Registrar, the Securities Exchange
Board or the Creditors within the said period, it shall be
presumed that they have no objection to the reduction”,

Hence, the consent of the ROC is deemed as given.

The Regional Director, (South East Region), Ministry of
Corporate Affairs, Hyderabad vide his report dated
18.01.2022 while reiterating the averments made in the

Application has made certain observations. The
observations of RD and the comments offered by the
Applicant Company dated 24.06.2022 are given against

each observation as under:-

\/M P
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Para Regional Director's Reply Affidavit dated 28.10.2021 filed
Nos, Report/observations by the Petitioner Companies
Page 1@ | The Central Government
para Z | represented by the Regional

DCirector, South Eastern
Region, Ministry of
Corporate Affairs,
Hyderabad has been
served with the copy of
Notice in Company
Application No. 52/
66/HDB/ 2021, pursuant to
Section 66 of the Companies
Act, 2013, The Registered
office of the Petitioner
Company is situated in the
State of Telangana which
is within the jurisdiction of
this Honble Tribunal. The
main business activity of
the Company is to
establish, acquire,
romote, run, manage,
ease and enter into
strategic alliances with

domestic companies,
International, companies,
institutions, to
manufacture, market,

distribute, sell, export,
import and other wise deal
in all types of chemicals,

pharmaceuticals, Bio-
pharmaceuticals, gene
related products ete.

As per the Clause 59 Reduction

of Share: Capital etc, by the
company, the Company may,
by special resolution, reduce in
any manner and with subject to
any incident authorized and
consent required by law {a) its
share capital (b} any capital
redemption reserve sccount or

fe ) any share premium
account,
Page 2{@ | The Appiicant Company has
para 4 | passed special resolution for

reduction of capital u/s 66 of
the Companies Act, 2013, from
Rs.10,25,08,000/- (Rupees Ten
Crores Twenty Five Lakhs Eight
Thousand only} divided into
1,02.50,800 [One Crore Two
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Lakhs Fifty Thousand Eight
Hundred only) equity shares of
Rs.10/- (Rupees Ten only} each
fully paid . upto
Rs.2,05,01,600/- (Rupees Two
Crores Five Lakhs One
Thousand Six Hundred only)
divided into 1,02,50,800/- [One
Crore  Two Lakhs  Fifty
Thousand Eight Hundred only)
ecuity shares of Rs.2/- (Rupees
Two only) each fully paid up by
reducing face wvalue of each
equity shares from Rs.10/- to
Rs.2/- on the effective date of
the drafi Scheme of Reduction
of Capital.

Page 2 @

para 5

As per the AGM held on
21.07.2021, 99.95%
sharcholders who attended
bave voted for the proposed
reduction of capital and 3%
voted against the scheme.

As per the Balance Sheets of
the Petitioner Company for the
vears ended as at 31.01.2021,
31.03.2020, 31.03.2019 the
Company has shown losses of
(B9.462,0349), {800,63,554),
[BO8,72,280) respectively.

The Applicant Company has
furnished the information
about  the  Accounting
Treatment to be followed
after the approval of the
Reduction of capital and as
per the Certificate dated
04.00.2021 from c.
Remachandram & Co,
Chartered Accountants,
which is submitted certifyin
that  the propos

Accounting Treatment by
the Company in Reduction
of Share Capital is in
conformity with Accounting
Standards under Section
133 of Companies Act,
2013, and applied Rules,

Page 3 @
para &

The Company has furnished
an affidavit dated 06,09,2021
with regard to the list of
secured and  unsecured
creditor is true and correct,
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Page 3 @
para 9

The Company has furnished
letter stating that the
Company has not accepted
any deposits from the
public and hence there are
no arrears of repayment of
the deposits or the interest
thereon.

Page 3 @
para 10

The Company has related
party transactions during
the last two years. Hence,
the Petitioner Company be
advise to furnish the
undertaking before the
Hon'ble NCLT to the effect
that they have complied
with the provisions of
Section 188 of the
Companies Act, 2013,

The Company has complied with
the provisions of Section 188 of
the Companies Act, 2013 during
the last 2 years and all the related
party transactions are carried out
at arm's length,

The proposal is for reduction
af capital by
R52,05,01,600/- divided
inte  1,02,50,800 Equity
Shares of Rs.2/ - each fully
paid- up by reducing face
value of each equity share
from Re.10/- to Rs.2/- of
the total accumulated losses
of Rs.819.72 Lakhs against
reduction in share capital,

The face wvalue of share is
reduced from Rs.10/- to
Rs.2/- duly adjusting against
the accumulated losses and
no pay out is made to the
shareholders of the Company

As per the Secretarial Report
of Company u/s 204 of the
Companies Act, 2013, it is
observed that there were
certain non-compliances

The observations made by
Secretarial Audit Report of the
Company for the Financial Year
2020-21 and compliance status
for the same is as follows:

observed by HSE Limited with sl Non- Status of
regard to the SEB| (LODR) || No. compliances Complinnce
Regulations, 2015 and f Penalty
imposed penalty.  Hence, | | - | Delay S, | Soep:
i submissdon {7
Petitioner Company may be of Annugl | Fod an
£ Sy amount  af
directed to furnish Report under | o g 260/
Regulation 34 of | ™%
3'} =
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compliance of the BEE] LODR | through
observations made in the Regulations. NEFT  on
Secretariat Audit ARDEe
ipty Hcgurt and vide  UTR
rmish an undertaking with Mo AXIC2123
Eg;ard to the compliance of (4557383,
e same before the Hon'ble Delny A
NCLT. Further, BSE Limited submission |1 :!.nl]:; Fﬂpm s
has granted permission with af  Shareholding | amount  of
regard to the present Scheme s E’f,]“’.. S m.x,mu] f
vifie letter dated 08.06.2021 SER] %D: :"E:Fr on
w’.th some observations. [n Regulations. 18.08.2031
this regard, the Petitionor vide UTR No.
Company shall comply with mﬂﬂm
the instructions/observations ]
of BSE Limited. Deley in | Complied.
submission (1 day) | Paid an
of Corporate | amount  of
governanece dnder | Ra8 260 -
Regulation 27 of | through
BEBS LOORE | NEFT L
Repulations. ig.o8.2021
vicle LITHR Mo,
ANICZ12304
557383
The Composition | Comphied,
of Eomurd ol
Ditectors is not as | Out of S
per Regulation 17 | Directors, the
af SEBl  LODR | Board
Regrlations contains One
Women
directar  mni
Three
Inclependent
Enrectors.
Delay in | Complied.
sulmission (85
days) of Related | Paid a
Party Transactions | amoust  of
under Regulotion | Re345600/
234% of SEBL| - an
LODR RFepalations | 24,06, 2021
through
RTGE  wvide
UTR Mo.
UTIBS20210
2240064856
a and
Bs.1,08,000/
- through
MNEFT  wide
Ui
Ro AKSHI 10
GEODOST 14,
It is submitted that the Company
has complied with all the
N, observations made in  the

p——
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Secretarial Audit Report and
further the Company has paid the
penalty to BSE Limited as
mentioned above,

The Petitioner Company has
shown a revenue of
Rs.1,03,19,225/- during the
vear 2021 and
Rs.1,94,33,088/- during the
year 2020. However, on
examination of the balance
sheet of the company, it has
shown a sum of
Re.50,55,000/- and
Es5.41,61,460/- by way of sale
to related parties, Except
these two transactions, no
major business was carried
out by the company and the
stock im trade during the
financial year 2020-21 is Nil,
The situation appears to be
similar with that of previous
years, Hence, detailed
jurisdiction in this regard be
furnished by the Petitioner
company before the Hon'ble
NCLT.

The Applicant company is
submitted that the total revenue
of the Company is
Rs.1,03,19,225/- an
Rs.1,94,33,088/- for the years
2020-21 and 2019-20
respectively, The Company
primarily exports its products
and do not have nay major
domestic market except one
related party, Antler Life Sciences
Private limited which purchases
the products of the Company and
resell it to the other domestic
vendors,

From the year 2020-21, more
than 50% of the total revenue is
from non-related parties,
Similarly, in 2019-2020, it was
around 43%. The sales to the
above related party is done at
arm's length and is in ordinary
course of business. The
Company could not make much
domestic sales to other parties
because of the Covid-19
pandemic as many small retailers
have shut down their business
operations and the Company
could not find new customers,

The transactions carried out by
the Company to related parties
and non-related parties are
genuine and in compliance with
the provisions of the Companies
Act, 2013.

a2
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Heard submissions made by the Learned Counsel for
the Applicant Company. It is pertinent to note here
that according to Section 66 of the Companies Act,
2013, a Company having share capital may by a
Special Resolution reduce the share capital in any
manner and may extinguish or reduce its liability on
any shares., [t has been held in the case of Reckitt
Benckiser (India) Limited (2005) 122 DLT 612 that
the question of reduction of share capital is a domestic
concern of the Company and if the same is approved
by majority of shareholders, court will confirm it,
except in situation like unfair or inequitable

transaction or objection by creditors,

ORDER

Considering the entire facts and circumstances of the
case, reports filed by Bombay Stock Exchange and RD,
Hyderabad and in response the reply filed by the
Applicant Company and on perusal of the documents
produced on record, the reduction of share capital
appears to be fair and reasonable and is not contrary
to public policy and does not violate any of the
provisions of law. All the statutory compliances have
been made under Section 66 of the Compenies Act,

2013. There have been no objections from any

Sl
"\
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creditors. Hence, we hereby allow the Company

Application with the following directions:-

1. The Applicant Company to publish notices about
registration of order and form of minutes of
reduction of share capital by concerned Registrar
of Companies in the same newspaper in which
notices of the Application were published, within

14 days of registration.

2, That a certified copy of this order including the
minutes approved is to be delivered to the
Registrar of Companies within 30 days of the

receipt of the order.

3. All concerned Regulatory Authorities to act on
the certified copy of the order duly certified by
the Registrar of National Company Law Tribunal.

4. This order should not be construed to convey the

compliance of any laws or regulations, in case
further approval or permission is reguired from

any other regulatory authority or Government

under the relevant laws or regulations.

14 /.\EQ':'KJ
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5. This order should not be construed as
regularizing or validating any irresularities,
contravention of or other lapses if any under the

provisions of any other laws including tax
laws /regulations including FEMA.

VIII. Accordingly, CP 52/66/HDB/2021 is allowed and
stands disposed of.

v*/‘ N
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