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Date of Order: 0G.01.2023

I PER: BENCH ]

ORDER

I. The instant company Application has been filed on
behaif of the Applicant company under Sectio n 66 r /w
Rule 2 of the Nationar company Law ,rribunal

(Procedure for Reduction of Share capital of the
company Rules) , 2016 for the purpose of Red.uction of
share capital in pursuance of the Board Resolution
dated 01.08.2018.

il. The gist of the Applicant company,s petition, in brief
is as follows -

i. M/s. Hindustan Bio Sciences Limited, for short,
company' was originally incorporated under
provisions of the companies Act, 19s6, under
name and style "Garuda Cements Limited,,, on
16.1 2.Lggl. subsequentry, the company changed its
narne 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 necessarJr 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

the

the

the
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Date of Order: 06.01.2023

of the certificate of Incorporation and Fresh

certificate of Incorporation of the company is
filed as Annexure - 1 of the application.

The Registered office of the company is situated at
Plot No.31, Sagar Society, Road No.2, Banjara Hills,
Hyderabad- 500O34, Telangana and is carrying on the
business -

a) To establish, acquire, promote, rlJ.n, manage,

lease and enter into strategic alliances ,,\rith

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,

d.iagnostic kits, lifesaving drugs etc.;

b) To carry on the business of consulting engineers

in chemical, pharmaceutical,

biopharmaceuticals, bio-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-technologr.
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c) To develop, manufacture process, convert,

produce, service, invent, prepare, own make use
of, bry, 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.

The Authorized Share Capital of the Company as on

31.03.2021 is Rs. 1 1,0O,OO,OOO/- (Rupees Eleven

Crores only) divided into 1,10,00,000 (One Crore and

SrySlNen Lakhs only) Equity Shares of Rs. Lo I - (Rupees Ten

h r,U.,Ft t 
each. The Issued, Subscribed and Paid-up Share

..L:.-, e.irf fi'apital of the companv is Rs.10,25,08 ,OOO I -

Thousand only) divided into 1,02,50,800 (One Crore

Ttwo Lakhs Fifty Thousand Eight Hundred only) fully
paid up equity shares of Rs.10/- (Rupees Ten only)

each.

.t*'',
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iv. As per Article 59 of the Articles of Association of the
company, the company is autho nzed 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 companu mau, by speciar Resorution, reduce
in any manner and with. and subject to, ang incid.ent
authorised and consent required. by law,

a) Its share capital

b) Any capital redemption reserue account or
c) Ang share premium qccount"

v. The brief financial position of the company is as

follows:

06. 2o2 ,o2

.q\Sre Capital -
I I,04,50,800 equity shares
,bffi$.10/- each
tSecllrities Premium
'Acl6unt

10,25,09,000 1O,25,Og,0oo 10,25,09,0oo 10,25,09,00o

S/serv"U (9,O2,16,200) (8,94,62.0391 (9,00,63,554) (8O,872,2801
Zlurnover 19,42,t81 1,O3.19.225 1,94,33,088 3,56,40,194
Net Profit / Loss for the
year

(7,54,L61) (93,99,485) 8,O9,726 lo,gg,679

Accumulated Profit /
Losses

(9,O2,16,2O0) (8,94,62,O39) (8,00,63,554) (80,872,29O)

Networth 1,22,91.800 1,30,45,961 2,24,44,446 21,635,720

V
/v

5 +/

Particulars (Amount in Rupees)
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Date of Order: 06.01.2023

A copy of the Audited Financiar statements as on31.03.2021 and unaudited Financial Statementsof the Company for the quarter ending by30.06.202l are fired as "Annixu re -2A and 2Burespectively.

The Board of Directors of the company at its Board
Meeting held on 08.09.201g, after evaruating various
options, has decided to redu ce goo/o of the paid-up
share capital of the company by cancerling and
extinguishing Bo% of the paid-up value of the shares
and retaining Rs.2/- per share.

After an analysis of the various options available to the
company, the Board fert 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

e most practical and economically efficient option
[, ]L +Y"itable to the company and it approved the proposal'i" li'

'...,';,;A,j 
reducing the paid up equity share capital of the

, '1'a1,!;it )-v company to the extent of g0% in accordance with the
provisions of the Companies Act, 2013.

viii. The accumulated losses of the company as on
30.06.2021. , amounted to Rs.9,O2 ,t6,2OO (Rupees

Nine crores Two Lakhs sixteen Thousand and rwo

vi.
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hundred only), out of which, Rs.g,20 ,06,4OO/_ will be
written off against the paid up equity share capitar of
the Company by reducing the face value of Rs.g/_
each from 1,02,s0,800 (one crore Two Lakhs Fifty
Thousand Eight Hundred only) fully paid up equity
shares of Rs. LO / - (Rupees Ten only) each aggregating
to Rs'8,2o,o6,400 (Rupees Eight crores Twenty Lakhs
six Thousand and Four hundred only).

After the writing off of the accumurated rosses by way
of reduction in the paid up share capital of the
company, the paid up Equity share capitar shail be
Rs'2,05,01,600/- (Rupees Tlwo crores Five Lakhs one
Thousand Six Hundred Only) divided into 1,02,S0,g00
(one crore Two Lakhs Fifty Thousand Eight Hundred
only) fully paid up equity shares of Rs.2/- (Rupees two
only) each.

frtter 
the aforesaid reduction, the paid up equity share

apital 0f the company shall be reduced from
Rs.10,25,08,oo0/ - (Rupees Ten crores Twenty_Five
Lakhs and Eight rhousand onry) divided into
1,02,50,800 (One Crore Two Lakhs Fifty Thousand
and Eight Hundred only) Equity shares of Rs. IO / _

(Rupees Ten only) each to Rs.2,05,0 l,600/_ (Rupees
Two crores Five Lakhs one thousand and six hundred

I'
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only) divided into r,o2,so,B00 (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.

xi. 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.

xii. 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:

+/

Particulars Amount
As on

30.06.202L
Amount of total accumulated losses
Less: amount available in the
securities premium account
Balance of accumulated losses
Less: amount of accumulated losses
proposed to be written-off against
the paid up equity share capital
10250800 equity shares multiplied

face value of Rs.8/-

B,2A ,06,4OO

Therefore, balance of accumulated
82,09,900

multiplied bv face value of Rs.S/-

Proposed reduction in the paid up
share capital of the Company by
writing off of the accumulated losses
as above (1,O2,5O,BOO equity shares

8,2O ,06,4OO
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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:

Partlculars Exlsting Share Capltal Detalls
Proposed Reductlon ln the Share

Capital for wrlting off of accumulated
losses

Post Reduction Share Capltal
Details

Total
Capltal

o/" of
Holdi

ng

No. of
shares No. of

shares

'/o of
Holdi

ng

Promoter's &
Promoter's
Group

12,49,606 lo 1,24,96,060 t2.t9 12,49,606 8 99,96,848 12. r9 12,49,606 24,99,2t2 12. t9

institutions/
Mutual
Funds etc
Public
holding IU a7,a I 7,20,o9,552

Total lo lo,25,oa,ooo loo at7a,76,354 E. E,20,O6,400 loo 1,02,50,800 2
2,O5,O1,

600 100

The share capital and the sharehording pattern of the
company pre and post reduction as on 30.06.2021 is
as follows:

\*
S IOIOWS:

t

qffifr.S8lfi
Post consolidation

No. of
Shares
HeldJ

No. of
Shares
Held

Face
Value

Total
Capital

%o of
Holdtng

$,m$lY'(}m*SI---''-

L2,49,606 10 I,24,96,060 12.19 L2,49,606 , 24,99,212 12.t9

Institutions/
Mutual Funds
etc
Public holding 90,01, 194 10 9,00,1 l,g4o 87.81 90,01,194 2 1,90,02,399 87.8L

Total 1.,02,50,900 10 10,25,08,000 100.00 1,02,50,900 2 2,05,01,600 100.o0

M

No. of
shares

Fa
ce
Val
uo'

Fac
e

Val
ue

Total
Capltal

o/o of
Holdtn

E

!'
ac
e

Va
lu
e

Total
Captt

al

2

l,o2,5o,aoo

4
. Pre Consolidation

? I \.. ;r.'-

' :,r.
;. 

3q
Face
Value

Total
Capltal

Y" of
Holding
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Accordingly, a Special Resolution was passed by the

shareholders of the Applicant Company at the Annual
General Meeting held on 2L.O7 .2O2L approving the

Scheme of Reduction of Share Capital, as follows-

"RESOLVED THAT pursua.nt to the provisions of
Sections 66 and other applicable provisions of the

Companies Act, 2Ol3 ("the Act") and the rules made

thereunder ("the Rules") (including any statutory

modification(s) or re-enactment(s) thereof for the time

being in for,ce) 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 L ,O2,5O,800 (one crore two

lakhs fifty thousand and eight hundred) equity shares

of Rs LO I - (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

I,02,50,800 (one crore two lakhs fifty thousand and

r$
-'':,;:Ci' a{'
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Date of Order: 06.01.2023

eight hundred) Equity shares of Rs.2/- (Rupees Two
only) each fully paid-up by reducing face value of each
equity share from Rs.1o/- 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 arrd / 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 shatl
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 cancelred physical

certificates."

/
\\-/ 
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"RESOLVED FURTHER THAT subject to
confirmation of the scheme by NCLT, Hyderabad
Bench, and alr other approvals from any other
appropriate authorities, the company be and is
hereby not required to add the words ,,And 

Reduced,,
to its nafire 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 arl necessary steps and do a[ such
acts, deeds, matters and things, as they ffi&y, 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

uired to seek any further consent or approvar of the
members or otherwise.,,

"REsoLvED TURTHER THAT Mr. venkata Rama
Mohan Raju Jampana, Managing Director, Mr. Varun
varma Jampana, whole-Time Director, Ms. Kamala
Kumar Tamada, Company Secretar5r and

72

\\y"
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Mr'seshavataram Gori, cFo of the company be and
are hereby auth orized,jointry and severalry to take all
necessary steps for effecting the reduction of capital 0f
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 affidavit, 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 d.eeds as they
may deem necessary in connection therewith
and incidental thereto;

13

-t'
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NCLT - Hyd. Bench -II*;if:l:ffi!:1:;

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

andlor 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 andlor 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;

. Signing 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;

*--

+*
\
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To verify, sign, deal, swear, affirm, declare,

deliver, execute, make, enter into, acknowledge,
undertake, record atl deeds, declarations,

instruments, vakalatnamas, applications,
petitions, affidavits, objections, notices and
writings whatsoever as may be usual, necesS&ry,

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,f 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

\2-'-//,/ 15
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take other consequential steps as may be

required from time to time in that behalf;

To engage any counsel, consultant fi.rms,

advocates, attorneys, pleaders, solicitors,
valuers, Company Secretar5r/ Chartered
Accountant/Cost Accountants in whole time
practice, accountants, registrars or any other
one or more agencies, oS 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 fi.rms as they may

deem fit and to do all such acts, deeds and things

as they may deem flt and as may be necessary in
this regard;

Incur such other expenses as may be necessary

with regard to the above transaction, including

orl''.fl



payment of fees to Counsels, Registrars and
other agencies and

may be incidental

decided by them;

Make any modifications as they may consider
necessarJr in relation to the procedure and
modalities of effecting the transactions
contemplated'in this resolution;

To flle 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 a,d 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.

NCLT - Hyd. Bench -II
cA 52l66ltrDBl2O2L

Date of Order: 06.01.2023

such other expenses that
to the above, as may be

,)P-
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XVi. CONSENT OF THE STOCK EXCHANGE (I.D. BSETIMITED }AND SEBI

The Applicant company is a Listed company having
its shares listed and traded on BSE Limited (,BSE). In
terms of the 

'EBI 
(L.DR) Regulations, 2015 and the

circulars issued thereunder from time to time by the
strBl, the Appricant company had filed an application
with the BSE Limited a10ng with a copy of the scheme
for obtaining observation Let ter / No objection to the
Scheme.

Bombay stock Exchange ('BSE) has given its No
Objection vide letter bearing

dated
DCS/AMAL I PB t R37 I ts6s I 2e/2 t_22,
08.06.2o21, with the forlowing observations and reply
filed by the Applicant Company is as follows:

Reply filed by
the Applicant

Company shall duly comply
with various provisions of fheSEBI Circular
No.CFD / DIL3 I CIR / 2ot7 / 21,
dated lO.O3,2OtZ
Company shall en.ui.- th"t
additional information, if any,
submitted by the Company,
after filing the Scheme- wiifr

Not Applicable

>r--- 18
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,T: the date orr.".i'pitrfri"
letter. is disptayedl;' il.weosrtes of the fistertvv v,.zr)rLes or the listedcompany and the stock

c,omp
observations of SEefZStocf<Exchanges shall '---be
tncorporated in the petition tobe Iiled before the National
9ggg-rrv Law rriuunat
rygl-T) and the 

"o*p"rri'i"obliged to bring 
----'th.

observations to the ,ioti". 
-of

Itistob@
petitions are filed by ;h.company before NCLT afterprocessing andcommunication ofcomments/observations ondraft scheme by SEBt/stockexchange. H.n"., ' the
company is not required to
send notice for representation
as mandated under section
?30(5) of Companies Act,
2073 to SEBI again for i1.
comments / observations /representations.

It is averred that the company has complied with the
instructions/observations of BSE Limited of its retter
dated 08.06.2021 and with compriances with respect
to SEBI (LODR) Regulations, 2015.

>-_.//19
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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 Reggulations

of the Exchange;

(ii) Ptrblishing the paper

appropriate times.

advertisements at

A copy of the Obseruation Letter issued by BSE is
filed as 6'Annexure - 5" at page nos. 228 to 229 of
the application.

ALTERATION OF MEMORANDUM OF

TION AND ARTICLES OF ASSOCIATION

F THE COMPANY:

"RESOLVED THAT pursuant to Section 13, t4 and 61

of the Companies Act, 2Ol3 and subject to approval of

the Scheme of Reduction of Share Capital by the

Hon'ble National Company Law Tribunal, Hyderabad

Bench (.NCLT'), the consent of the shareholders of the

Company be and is hereby accorded to give effect to

}\*-
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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. 1 1,00,00,000 (Rupees E1even crores only)
divided into 1,10,00,000 (one crore and Ten lakhs
only) Equity shares of Rs. Lo / - (Rupees Ten) each to
Rs.L1,oo,oo,ooo (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 th.e 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 Capltal of the
Company is Rs.11,OO,OO,OOO/- (Rupees Eleven
Crores onty) divided into S,SO,OO,OOO (Five Crores
and F'ifty Lakhs) Equity Shares of Rs.2/- (Rupees

ftro) each."

'RESOLVED FURTHER THAT pursuant to provisions

of Section 14 of the Companies Act, 2OLB 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

2t
o,,-
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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 foflowing:

"Article 5: The Authorised share capital of the
Company is Rs.l lrOOrOOrOOO /-(Rupees Eleven
Crores only) divided into STSOTOOTOOO (Five Crores
and Fifty Lakhs) Equity Shares of Rs.2/_ (Rupees
Twol each to be increased or reduced in
accordance with the relevant provisions of the
Companies Act, 207.g,"

s3REsoLvED 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."

In the AGM held on 2I.O7 .2021, 5 1 members were

present, out of which, 45 members, constituting
I8.95o/o 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.

>--- *'-
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xix. The reduction of the paid up equity share capital does
not involve extinction or reduction of any riability 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.B,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. A11 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
not have any objection to the proposed Scheme of

uction of share capital of Hindustan Bio sciences
ited and its shareholders and creditors. copies

consents given by the creditors of the company
hre filed as Annexure- 12 at page 

'os. 24g to 26o of
the application.

xxi. The company has five unsecured creditors and there
are no sundry creditors and secured creditors as on
3l .08,2021 and the total amount due to such
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unsecured creditors is Rs.2,0 6,46,g3g/- (Rupees Two
Crores Six Lakhs Forty Six Thousand. Nine Hundred
and Thirty Eight onry). A certificate on the List of
creditors duly certified by the Managing Director
as on 31.09.202r and a certificate from the
Auditor of the company are filed as s,Annexures -
lO & 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 certillcate issued by
c' Ramachandram & co., chartered Accountants is
filed as Annexure- ro at page No.26 r of the
application.

rcriii. AccountingTreatment:

c' Ramachandram & co., chartered Accountants and
tory Auditors of the company have vide their

te dated 04.Og.ZO2l certilied that the
treatment contained in the aforesaid
in compliance with SEBI (Listing

and disclosure Requirements)
Regulations, 2oLs and circurars issued there under
and all the applicable Indian Accounting Standards
("Ind AS') notified by the central government under

ng
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the companies Act,2013. A copy of the certilicate
is filed as Annexure-15 0f the apprication at page
no. 268 of the application.

xxiv' An amount of Rs.B,20 ,06,400f- (Rupees Eight crores
Twenty Lakhs six Thousand and Four Hundred onry)
will be reduced from the paid up equity share capital
of the company and the same will be set-ofr against
the totar accumulated rosses of the company as on
30'06.202r. The accounting treatment proposed is in
conformity with the Accounting standards as
prescribed under the provisions of section 133 of the
companies Act, 2ots, read with rerevant rules made
thereunder and amended from time to time.

It is further submitted that the proposed reduction in
the paid up equity share capitar wflr not prejudiciaily
affect the Applicant Company or its shareholders and
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 ordinarlr course of business.

xxv.

25
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The company is sorvent enough and has adequate
funds to meet all its financial obligations and therefore
the interest of the creditors, if &fly, shall not in any
way be prejudicially affected.

No petition under section 241 or 242 of the
Companies Act, 20L3, has been filed against the
Applicant company and there has been no material
change in the affairs of any of the Applicant comp d^y,
except for what was done in the normar course of
business. There are no proceedings pending under
section 21o to 227 of companies Act, 2or}, against
the Applicant Company.

xxviii. The scheme of Reduction of capitar 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

to before the Reduction of Capital.

e Applicant company filed an Affidavit of Service dated
LB.L0.2o2l enclosing the acknowledgements of proof of
service to all the creditors, Regional Director, Hyderabad,
the Registrar of companies, Hyderabad and also paper
publication in "Business Standard,,, English Daily

\
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newspaper and "Nava Telangana", Telugu Daily newspaper
on 06. lO.2O2l .

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

"(2)The Tlibunal shatt giue notice of euery application mad.e to it
under sub-section (1)to the central Gor"rn*"nt, ROC, securities
Exchange Board, in the case of li.sted. companies, and. the
creditors of the compana and shall take into Zonsid.eration the
representations, if any, madeto itbg that Gouemment, Registrar,
the secuities and Exchange noaid of India and the cieditors
within a period of three montls from t?rc d.ate of receipt of the
notice.

Prouided that where no representation has been receiued. fromthe central Gouernment, Registrar, the securities Exciange
Board or the creditors within tlle said. peiod., it shall b.
presumed that they haue 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

18.0L.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:-

27
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ReplyAfridavtt aaffi
Page I @
para2

The Cm

relatedproducts etc.

represented by the Regional
Director, South EaiternRegion, Ministry ofC-orporate -Affai.s,

Hyderabad has been
9-erved with the copy ofNotice in Company
App_lication No. 

- 
S2i

66lHDBl 2021, pursuant to
Section 66 of the Companies
Ac!, 2013, The Regiitered
office of the pe-titioner
Company is situated in the
State of Telangana which
is within the jurisdiction of
this Honble Tribunal. The
main business activity ofthe Company is - toestablish, acquire,
promote, -run, manage,
Iease and enter into
strategic alliances withdomestic companies,
International, comi:anies,
rnstrtutions, tomanufacture, market,
distribute, sell, export,
rmport and other wise dealin a1i types of chemicals,
pharmaceuticals, Bio-
pharmaceuticals, gene

As per the Clar.rseSg Recfiction
of Share Capital etc. by the
company, the Company may,
by special resolutiorl rehuce in
any manner and with subject to
any incident authorized ancl
consent required by law (a) its
share capital (b) any capital
redemption reserve account or(c ) any share premium
account.

Page 2 @
para 4

The Applican--Eomfi'ffi- has
passed special resolution for
reduction of ca.pital 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

One Crore Two

NCLT - Hyd. Bench -II
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Regional Director,s
RePort/observatlonc
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Lakh.s Fif@
llu9{red only) equity shares-of
Fl,tO/- (Rupees ten onty) each

$ttf - paid upto
Rs.2,05,01, 600 / - (Rupees Two
Crores Five Lakis One
Thousand Six Hundrecl only)
divided into 1,02,50,S00/- (One
Crore Two Lakhs 

' fity
Thousand Eight Hundred only)
equity shares of Rs.2/- (Rupe6s
Two only) each ftrlly paid up by
reduclng lace value of each

lctu]ty shares from Rs, tOl- to
Rs.2/- on the effective date of
the draft Scheme of Reduction

2L07.202r, 99.95%
shareholders who attended
have voted for the proposed
reduction of capital 

-ancl 
g%

As per the TGtvt hekt on

voted against the scheme.
As per the B;ladt-Sheets ot'
the Petitioner Company for the
years ended as at B10L2A2L,
31.03.2020,31.03.2019 th;
Company has shorvn losses of
l9?,!g?,91e), (800,63,ss4),
(80 8.7 2,280]r res pectively

Page 3 @
- para 7

The Applicant C.E[an]-tras
furnished the iniormation
about the Accounting
Treatment to be followed
after the approval of the
Reduction of capital ar:d asper the Certificate dated
04.A9.2021 from C.
Ramachandram & Co.,Chartered Accountants,
which is submittecl certifvins
that the prooosefi
Accounting Treatmeht bv
the Compa-ny in Reductiofi
ol Share Capital is in
conformity with Accounting
Standards under Section
133 of Companies Act,

The Company has-furnistrecl
an affidavit dated 06.09.2021
r.vith regard to the list of
secured and unsecurecl
creditor is true and correct.

t,:
iilF;
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Page 3 @
para 9

The Company has furnishecl
letter stating that the
Company has not acceptecl
any deposits from the
public and her:ce 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
Honble 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 1gg of
the Companies Act, 2013 during
the last 2 years and all the related
party transactions a_re carried out
at arm's length.

Page 3 @
para 1 1

\

The proposal is for reduction
of capital by
Rs.2,05,01,6001- divided
into 1,02,50,800 Eqtrity
Shares of Rs.2/ - each fully
paid- up by reducing face
value of each equity share
from Rs.10/- to Rs.2/- of
the total accumulated losses
of Rs.819.72 Lakhs against
reduction in share capital.

gc
rF,

.e,t

,2

The face value of share is
reduced from Rs. i0/- to
Rs.2/- cluly adjusting against
the accumulated losses and
no pay out is made to the
shareholders of the Companv

64ge 4 @'fiara 13
As per the Secretarial Report
of Company u/s 204 of the
Companies Act, 20L3, it is
observed that there were
certain non-compliances
observed by BSE Limited with
regard to the SEBI (LODR)
Regulations, 2015 and
imposed penalty. Hence,
Petitioner Company may be
directed to furnish

The observations made by
Secretarial Audit Report of the
Company for the Financial year
2O2O-21 and compliance status
for the s€une is as follows:

sl.
No.

Non-
compliances

Status of
Compliance
& Penalty

l. Delay 1n
submission (7
days) of Annual
Report under
Regulation 34 of

Complied,

Paid an
amount of
Rs.8,260/-

\
/\---'
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observations made in the
Secretariat Audit Report and
furnish an undertaking rvith
regard to the compliance of
the same before the Hon,ble
NCLT. Further, BSE Limitect
has grarrted permission with
regard to the present Scheme
vide letter dated 08.06,2021
with some observations. In
this regard, the petitioner
Company shall comply with
the instructions/ observations
of BSE Limited.

It is submitted that the Company
has complied with all the
observations made in the

SEBI
Regulations.

submission (1 day)
of Shareholding
Pattern under
Regulation 31 of
SEBI LODR
Regulations.

Complied.
Paid an
amount of
Rs.1,180/-
through
NEFT on
18.08.2021
vide UTR No.
4XIC212304
557383.

submission (l day)
of Corporate
governance under
Regulation 27 of
SEBI LODR
Regulations.

Complied.
Paid an
amount of
Rs.8,260/-
through
NEFT on
18.08.2021
vide UTR No.
4XIC212304
557383.

The Composition
of Board of
Directors is not as
per Regulation 17
of SEBI LODR
Regulations

Complied.

Out of Six
Directors, the
Board
contains One
Women
director and
Three
Independent
Directors.

submission (85
days) of Related
Party Transactions
under Regulation
23(91 of SEBI
LODR Regulations

Complied.

Paid an
amount of
Rs.3,45,600/
-on
24,02,2021
through
RTGS vide
UTR No.
UTIB5202lO
2240064456
5 and
Rs.1,05,000/
- through
NEFT vide
UTR
No.A)(SK210
960005714.

\-SA/
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Secretarial Audit neport- and
further the Company has paid the
penalty to BSE Limited as
mentioned above.

Page 4 @
para 14

ffiw

The Petitioner Company ha.s
shown a revenue of
Rs. 1,03, 19,2251 - during theyear 2021
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
Rs.50,55,000/- ancl
Rs.4 1,61,4 60 I - by way of sale
to related parties. Except
the se two transactions, no
major business was carried
out by the company and the
stock in trade during the
financial year 2020-2 i is Nil.
The situation appears to be
similar rvith that of previous
years. Hence, detailed
jurisdiction in this regard be
furnished by the Petitioner
company before the Hon,ble
NCLT.

The Applicant company--G
submitted that the total revenue

Rs.1,03,19,225/- and
Rs. 1,94,33 ,O88 / - for the years

and 2Ol9-2O
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 2O20-2L, more
than 50% of the total revenue is
from non-related parties.
Similarly, in 2O|9-2O2O, it was
around 43o/o. The sales to the
above related party is done at
arm's length and is in ordinary
course of business.
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,2O13.

_f
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vl. 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 arry

manner and may extinguish or reduce its liabitity on

any shares. It has been held in the case of Reckitt
Benckiser (India) Limited (2oos) Lzz DLT 6L2 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

vII. 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. A11 the statutory compliances have

been made under Section 66 of the Companies Act,

2013. There have been no objections from any

\sr
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creditors. Hence, we hereby allow the Company

Application with the following directions:-

1. The Applicant Company to pubiish notices about

registration of order and forrn of minutes of

reduction of share capital by concerned Registrar

of Companies in the same neu/spaper 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 withirr 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 constnred to convey the

compliance of any laws or regnJ.ations, in case

further approval or permission is required from

any other regulatory authority or Government

under the relevant laws or regr-r).ations.
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5. This order should not be construed as

regularizing or validating any irregularities,
contravention of or other 1apses if any under the
provisions of any other laws including tax
laws / regulations including FEMA.

vlll. Accordingly, cP 52l66lIJ.DBl2o2L is allowed ancl

stands disposed of.

\
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