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To 

The Corporate Relationship Department 
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Phiroz Jeejee bhoy Towers, Fort 
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To 

National Stock Exchange of India Ltd., 

Exchange Plaza, C-1, Block-G 
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Dear Sir/Madam, 

 

Sub: Intimation of approval of the Scheme of Capital Reduction undertaken by Burnpur Cement Limited -

Intimation under Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) 

 
          Dear Sir/Madam 

 

This is in relation to the scheme of capital reduction of Burnpur Cement Limited for the reduction of issued, subscribed 

and paid-up equity share capital of the Company from ₹ 86,12,43,630 divided into 8,61,24,363 Equity Shares of ₹10 
each, fully paid-up, to ₹17,22,48,730 divided into 1,72,24,873 Equity Shares of ₹10 each, fully paid-up pursuant to 

Section 66 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 

 

In this regard, we enclose herewith a copy of the order dated October, 30 2024, passed by the Hon’ble NCLT Bench, 
Kolkata (<NCLT=), received by the Company on November 4, 2024 approving the said Scheme of Capital Reduction. 

 

 

 

This is for your information and record please. 

 

Thanking You, 

Yours Faithfully,  

For Burnpur Cement Limited 
 

 

 

Puja Guin 

Company Secretary & Compliance Officer 
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PUJA GUIN <cs@burnpurcement.com>

Final Order sanctioning the Scheme of Reduction of Capital of Burnpur Cement
Ltd
2 messages

Rajeev Goel & Associates <info@rgalegal.in> Mon, Nov 4, 2024 at 11:07 AM
To: Indrajeet Kumar Tiwary <iktiwary@burnpurcement.com>, Tapas Tirtha <cs@burnpurcement.com>
Cc: PRAVEEN BHARTI <pkbharti@gmail.com>, Rajeev Goel <rajeev391@gmail.com>

Sir/Ma'am

Please find attached copy of Order dated 30.10.2024 passed by the Hon'ble NCLT, Kolkata Bench, sanctioning the
Scheme of Reduction of Capital of Burnpur Cement Ltd.

You are requested to make necessary intimation with the Stock Exchange in this regard.

We are applying for the certified copy of the said Order for onward filing with the RoC in e-form INC-28.

Regards
Kartikeya Goel
Advocate
# 8800515597
--
For Rajeev Goel & Associates
Advocates and Solicitors
785, Pocket-E,
Mayur Vihar Phase-II
Delhi 110 091
Directions on Google Maps
Phone/Fax: 011-4301 2488, 3572 0759
Website: www.rgalegal.in 
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IK Tiwary <iktiwary@burnpurcement.com> Mon, Nov 4, 2024 at 11:09 AM
To: PUJA GUIN <cs@burnpurcement.com>
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA SPECIAL BENCH (COURT NO. I)

KOLKATA

C.P. NO. 1065/KB/2020

An application u/s 66 of the Companies Act, 2013 read with the

NCLT (Procedure for Reduction of Share Capital of Company) Rules, 2016

In the matter of:

Burnpur Cement Limited (CIN: L27104WB1986PLC040831), a company incorporated

under the Companies Act, 1956 having its registered office at Village: Palashdiha,

Panchgachia Road, P.O. Kanyapur, Asansol-713 341, District Burdwan, in the State of West

Bengal

…Petitioner Company

Date of Pronouncement: 30.10.2024

In the matter of:

Burnpur Cement Limited

…Petitioner Company

Coram:
Smt. Bidisha Banerjee: Member (Judicial)

Shri D. Arvind: Member (Technical)

Appearances (via Hybrid Mode):
For Petitioner:

Mr Rajeev K Goel, Advocate

Mr Kartikeya Goel, Advocate

ORDER
Per: D. Arvind, Member (Technical)

1. This is a Petition filed under section 66 of the Companies Act, 2013 (‘the Act’) read with
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the National Company Law Tribunal (Procedure for Reduction of Share Capital of

Company) Rules, 2016. The Petitioner Company-Burnpur Cement Limited seeks

approval of this Tribunal to the Scheme of Reduction of Capital of the Petitioner

Company.

2. The Ld. Counsel for the Petitioner Company submits that members of the erstwhile

management of the Petitioner Company had filed certain objections to the proposed

Scheme of Reduction of Capital. The Petitioner Company has also filed a detailed Reply

to the objections raised by the erstwhile management of the Petitioner Company.

However, on perusal of the court record it is observed that none has appeared on behalf of

the Objectors for the past several occasions.

Save as above, the Petitioner Company has not received any objection against the

proposed Scheme of Reduction of Capital nor has any party controverted any averments

made in the Petition.

3. The Petitioner Company (‘the Company’) was incorporated on 19th June, 1986 under the

provisions of the Companies Act, 1956. The registered office of the Company is situated

at Asansol in the State of West Bengal, which falls within the jurisdiction of this Bench.

4. The Ld. Counsel for the Petitioner Company submits that the reasons for the proposed

Reduction of Share Capital are as follows:

a. The present issued, subscribed and paid-up share capital of the Company is Rs.

86,12,43,630 (Rupees eighty-six crores twelve lakhs forty-three thousand six

hundred and thirty only) divided into 8,61,24,363 Equity Shares of Rs. 10 each.

b. As on 31st March, 2018, the Company has accumulated losses (debit balance of

Profit & Loss Account) to the tune of Rs. 10297.34 lakhs.

c. In order to re-align the relation between capital & assets; and to accurately and fairly

reflect the liabilities & assets of the Company in its books of accounts; and for better

presentation of the financial position of the Company, the Board of Directors has
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decided to write off the accumulated losses against reduction in the paid up share

capital of the Company in accordance with section 66 of the Companies Act, 2013

read with the National Company Law Tribunal (Procedure for Reduction of Share

Capital of Company) Rules, 2016 and other applicable provisions.

5. The proposed Scheme of Reduction of Capital inter alia, provides as under:

a. Upon the Scheme coming into effect, the issued and paid-up share capital of the

Company will be reduced by 80%, on proportionate basis. Accordingly, the paid-up

value of each Equity Share of the Company will be reduced from Rs. 10 per share

to Rs. 2 per share. Subsequent to reduction in issued and paid up value of equity

shares of the Company from Rs. 10 to Rs. 2 per equity share and in terms of the

provisions of section 94 of the Companies Act, 1956, section 61 of the Companies

Act, 2013, and other applicable provisions, if any, every five equity shares of Rs. 2

each will be consolidated into one equity share of Rs. 10 each, fully paid up.

Approval of this Scheme by the Shareholders and/or Creditors of the Company, as

the case may be, and sanction by the Hon’ble National Company law Tribunal shall

be sufficient compliance with the provisions of sections 61 and 64 of the

Companies Act, 2013, and other applicable provisions, if any, relating to the

aforesaid consolidation of face value of equity shares. It is clarified that the

reduction of share capital from Rs. 10 per share to Rs. 2 per share and consolidation

of every five equity shares of Rs. 2 each into one equity share of Rs. 10 each, will

be executed simultaneously. The Company will issue Equity Shares (in physical

or dematerialized form) having face value and paid up value of Rs. 10 per share.

Accordingly, upon coming into effect the Scheme of Reduction of Capital, the total

issued and paid up Equity Share Capital of the Company shall be reduced from Rs.

86,12,43,630 divided into 8,61,24,363 Equity Shares of Rs. 10 each, fully paid-up,

to Rs. 17,22,48,730 divided into 1,72,24,873 Equity Shares of Rs. 10 each, fully

paid-up.

b. Simultaneously, the debit balance of Profit & Loss Account of the Company will be

written off to the extent of amount of the aforesaid reduction of share capital. Any
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amount left after writing off the debit balance of Profit & Loss Account will be

credited to the Capital Reserve Account in the books of the Company.

c. The Reduction of Capital shall be on proportionate basis and all the pre-Scheme

shareholders will remain as the shareholders of the Company even after the Scheme

in the same proportion, except the shareholders who are entitled to fractional shares

which will be paid in terms of the Scheme.

In case any shareholder holding equity shares in the Company is such that the

member becomes entitled to a fraction of an equity share of the Company, upon

coming into effect the Scheme of Reduction of Capital, then the Company shall not

issue fractional share to such shareholder but shall instead consolidate all such

fractional entitlements to which the Shareholders of the Company may be entitled

and issue consolidated equity shares to a Director or any other Key managerial

Personnel of the Company as may be nominated by the Board of Directors in that

behalf.

d. The said Director or any other Key managerial Personnel of the Company as may

be nominated by the Board of Directors in that behalf shall hold the shares issued

due to fractional entitlements in trust of the shareholders entitled for fractional

entitlement and shall, at his discretion, sell such shares in the open market and

distribute the net sale proceeds (after deduction of the expenses incurred) to the

shareholders respectively entitled to the same in proportion to their fractional

entitlements.

6. The Petitioner Company submits that the issued, subscribed, and paid-up share capital of

the petitioner company pre and post-the reduction of capital shall be;

Sl.

No.

Category Pre-Scheme

(Equity Shares of Rs. 10
each)

Post-Scheme

(Equity Shares of Rs. 10
each)

No. of
Shares

% No. of Shares %
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1. Promoter 2,37,90,973 27.62 47,58,195 27.62

2. Non-Promoter
(Public)

6,23,33,390 72.38 1,24,66,678 72.38

Total 8,61,24,363 100.00 1,72,24,873 100.00

7. The Ld. Counsel for the Petitioner Company submits that the Petitioner Company is

authorised by Article No. 3.7 of the Article of Association of the Company to reduce its

share capital.

8. It is submitted by the Ld. Counsel for the Petitioner Company that the Company had

received a notice from the Registrar of Companies, West Bengal, Kolkata, under section

206 of Companies Act 2013, in connection with the scrutiny of the Audited Financial

Statements of the Company for the year ended 31st March, 2018. The Company had

provided all the documents and information sought in this regard from time to

time. Currently, there is no further communication for last more than six months in this

matter. Save as mentioned above, no proceeding for inspection, inquiry or investigation

under the provisions of the Companies Act, 2013, or under the provisions of the

Companies Act, 1956, is pending against the Petitioner Company. The Petitioner

Company has been paying all its dues on time and has honored its commitments and has

not defaulted in any of its obligations.

9. It is submitted by the Ld. Counsel for the Petitioner Company that, the Board of Directors

of the Petitioner Company in the meeting held on 17th January, 2019 considered and

unanimously approved the proposed Scheme of Reduction of Capital of Burnpur Cement

Ltd from Rs. 86,12,43,630 divided into 8,61,24,363 Equity Shares of Rs. 10 each, fully

paid-up, to Rs. 17,22,48,730 divided into 1,72,24,873 Equity Shares of Rs. 10 each, fully

paid-up. A certified copy of the extracts of the minutes of the above-mentioned Board

meeting held on 17th January, 2020 is annexed to the Petition as Annexure A-4 on Page

No. 186 to 189.

10. It is further submitted by the Ld. Counsel for the Petitioner Company that in terms of the

provisions of section 66(1) of the Companies Act, 2013, and other applicable provisions,

if any, the proposed Scheme of Reduction of Capital has been duly approved by the
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Shareholders of the Company. The following Special Resolution was passed by the

Shareholders of the Company:

“Resolved that pursuant to the provisions of Clause 3.7 of the Articles of
Association of the Company, section 66 of the Companies Act, 2013, the National
Company Law Tribunal (Procedure for Reduction of Share Capital of Company)
Rules, 2016, and other applicable provisions, if any, and subject to the approval of
the Hon’ble National Company Law Tribunal and/or other competent authorities, if
any; the consent of the members of the Company be and is hereby given for the
proposed reduction of paid-up share capital of the Company by 80%, on
proportionate basis and writing off accumulated losses of the Company against
such reduction of capital.

Resolved further that the salient features/terms and conditions of the proposed
reduction of share capital, as set out in the draft Scheme of Reduction of Capital,
which, inter-alia, include the following:

a. Upon the Scheme coming into effect, the issued and paid-up share capital of
the Company will be reduced by 80%, on proportionate basis. Accordingly,
the paid-up value of each Equity Share of the Company will be reduced from
₹10 per share to ₹2 per share. Subsequent to reduction in issued and paid up
value of equity shares of the Company from ₹10 to ₹2 per equity share and in
terms of section 61 of the Companies Act, 2013, and other applicable
provisions, if any, every five equity shares of ₹2 each will be consolidated into
one equity share of ₹10 each, fully paid up. Approval of the Scheme by the
Shareholders and/or Creditors of the Company, as the case may be, and
sanction by the Hon’ble National Company law Tribunal shall be sufficient
compliance with the provisions of sections 61 and 64 of the Companies Act,
2013, and other applicable provisions, if any, relating to the aforesaid
consolidation of face value of equity shares. It is clarified that the reduction
of share capital from ₹10 per share to ₹2 per share and consolidation of every
five equity shares of ₹2 each into one equity share of ₹10 each, will be
implemented simultaneously. The Company will issue Equity Shares (in
physical or dematerialized form) having face value and paid up value of ₹10
per share.

Accordingly, upon coming into effect of the Scheme of Reduction of Capital,
the total issued and paid up Equity Share Capital of the Company shall be
reduced from ₹86,12,43,630 divided into 8,61,24,363 Equity Shares of ₹10
each, fully paid-up, to ₹17,22,48,730 divided into 1,72,24,873 Equity Shares of
₹10 each, fully paid-up.
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b. Simultaneously, the debit balance of Profit & Loss Account of the Company
will be written off to the extent of the amount of the aforesaid reduction of
share capital. Any amount left after writing off the debit balance of Profit &
Loss Account will be credited to the Capital Reserve Account in the books of
the Company.

c. The Reduction of Capital shall be on proportionate basis and all the
pre-Scheme shareholders will remain as the shareholders of the Company even
after the Scheme in the same proportion, except the shareholders who are
entitled to fractional shares which will be paid in terms of the Scheme.

d. In case any shareholder holding equity shares in the Company is such that the
member becomes entitled to a fraction of an equity share of the Company, upon
coming into effect the Scheme of Reduction of Capital, then the Company shall
not issue fractional share to such shareholder but shall instead consolidate all
such fractional entitlements to which the Shareholders of the Company may be
entitled and issue consolidated equity shares to a Director or any other Key
Managerial Personnel of the Company, as may be nominated by the Board of
Directors in that behalf.

The said Director or any other Key Managerial Personnel shall hold the
shares issued due to fractional entitlements in trust of the shareholders entitled
for fractional entitlement and shall, at his discretion, sell such shares in the
open market and distribute the net sale proceeds (after deduction of the
expenses incurred) to the shareholders respectively entitled to the same in
proportion to their fractional entitlements.

e. It is, however, clarified that the proposed reduction in share capital of the
Company would not involve either the diminution of any liability in respect of
un-paid share capital or payment to any shareholder of any paid-up share
capital. The Company is merely proposing to reduce part of its paid share
capital and to write off its accumulated losses against such reduction.
Accordingly, the Creditors of the Company would not be adversely affected by
the proposed reduction of share capital.

be and are hereby approved in specific.

Resolved further that for the purpose of giving effect to this Resolution, the Board
of Directors of the Company (hereinafter called the 'Board', which term shall be
deemed to include any Committee(s) so authorised by the Board of Directors, or
any person authorised by the Board of Directors or such Committee(s) to exercise
its powers including the powers conferred by this Resolution) or any officer so
authorized by the Board, be and are hereby authorized on behalf of the Company to
perform all such acts, deeds, matters and things as it may, in its absolute discretion,
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deem fit, necessary, proper or desirable, including but not limited to preparing,
finalizing, signing, submitting, filing, any undertaking, application, representation,
petition, letter, form, deed, and any other documents in respect thereof, and / or to
engage any advisor, consultant, agent or intermediary, as may be deemed
necessary and / or to seek the requisite approvals, as may be applicable, from the
appropriate authorities including but not limited to the National Company Law
Tribunal, Stock Exchanges where the securities of the company are listed, SEBI or
other appropriate authorities and/or to represent the Company before the said
authorities and /or to settle any question, difficulty, doubt that may arise, if any,
with regard to this dealing and / or to make necessary adjustment(s) to the
accounts and / or reconsider the matter due to change in circumstances as it may in
its absolute discretion deem fit, without being required to seek any further consent
or approval of the Members or otherwise to the end and intent that the Members
shall be deemed to have given their approval thereto expressly by the authority of
this resolution.”

A certified copy of the Special Resolution passed by the Equity Shareholders of the

Petitioner Company on 23rd April, 2020 is annexed with the Petition as Annexure: A-6

from Page No. 199 to 209 of the Petition.

11. It is stated that the Petitioner Company has on 29th May, 2020, the Petitioner Company

has about 3 (three) Secured Creditors. List of Secured Creditors of the Petitioner

Company, duly certified by two Directors along with a certificate by the Statutory

Auditors, is enclosed with the Petition as Annexure: A-8 on Page No. 276 to 277.

12. It is further stated that as on 29th May, 2020, the Petitioner Company has about 507 (five

hundred and seven) Un-secured Creditors. List of Un-secured Creditors of the Petitioner

Company, duly certified by two Directors along with a certificate by the Statutory

Auditors, is enclosed herewith and collectively marked as Annexure: A-9 on page No.

278 to 303.

13. It is further stated that the Petitioner Company has not accepted any public deposit.

Accordingly, it is confirmed that the Petitioner Company is not in arrears in repayment of

any deposits accepted by it, either before or after the commencement of the Companies

Act, 2013, or the interest payable thereon. A Declaration from the Whole Time Director

of the Petitioner Company and a Certificate from the Statutory Auditors of the Petitioner
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Company to the effect that as on the date of filing of the Application, the Petitioner

Company is not in arrears in repayment of the deposits or the interest thereon, are

enclosed with the Petition as Annexure: A-14 and A-15, respectively on Page No. 320

326.

14. Learned Counsel for the Petitioner Company submits that a certificate from the Statutory

Auditor of the Petitioner Company stating that that the provisions relating to the

accounting treatment for the proposed Reduction of Capital, as contained in the Scheme

of Reduction of Capital, are in conformity with the applicable provisions of the

Companies Act, 2013, Accounting Standards prescribed under section 133 of the

Companies Act, 2013, and Generally Accepted Accounting Principles in India (Indian

GAAP), as the case may be, is annexed to the Petition as Annexure: A-13 on Page No.

319.

15. It is further stated that the proposed reduction will not cause any prejudice to any creditor

of the Petitioner Company. The reduction of capital does not involve either diminution of

any liability in respect of unpaid capital or the payment to any shareholder of any unpaid

capital. Further, the proposed adjustment would not in any way adversely affect the

ordinary operations of the Company or ability of the Company to honor its commitments

or to pay its debts in the ordinary course of business.

16. It is also stated that no proceedings for winding up are initiated or are pending against the

Petitioner Company.

17. This Tribunal vide its order dated 18th December, 2020, directed the Petitioner Company

to issue notice in Form No. RSC-2 to the Central Government through the Regional

Director, Eastern Region and the Registrar of the Companies, West Bengal, the Securities

and Exchange Board India, Mumbai and also to the Secured and Un-secured Creditors of

the Company in Form No. RSC-3 seeking their representations and objections, if any.

The Petitioner Company was also directed to publish notice in newspapers in "Business

Standard" (English, Kolkata Edition) in "Aajkal" (Bengali, Kolkata Edition). It was

also directed that representation, if any, under section 66(2) of the Companies Act, 2013

may be filed within three months from the date of publication of notice.
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18. In pursuance of the aforesaid order dated 18th December, 2020, the Petitioner Company

has filed an Affidavit confirming due compliance of the directions issued by this

Tribunal.

19. The RD has filed his reply affidavit dated 28th October, 2022 (“RD Affidavit”) which has

been dealt with by the Petitioner Company by its Rejoinder Affidavit dated 3rd June, 2023

(“Rejoinder”). The observations of the RD and responses of the Petitioner Company are

summarized as under:

a) Paragraph No. 2 (a) of the RD Affidavit:

“That it is submitted that the Registrar of Companies, West Bengal vide its Report

dated 22/09/2021 has made some observations against the affairs of the Applicant

Company which, inter alia, stated that many prosecutions including prosecutions

under Section 205C read with Section 629A of the Companies Act, 1956 are pending

against the Applicant Company, non-filing of Form MGT-14 under Section 179(3)(g)

of the Companies Act, 2013 for the financial year 31/03/2019, non-filing of affidavit

verifying list of creditors of the Company and on some other issues. Copy of the said

report marked as Annexure-I is enclosed herewith for perusal and ready reference.”

Paragraph No. 5 (a) of the rejoinder:

“Pointwise Reply to the observations made by the Learned Registrar of Companies,

Kolkata are as follows:

i. Prosecution proceeding under Section 205C read with Section 629A of the

Companies Act 1956, is pending before the Hon’ble Chief Judicial

Magistrate, Alipore.

ii. With regard to prosecution under Section 129 and 134 of the Companies

Act, 2013, it is submitted that the Hon’ble Chief Metropolitan Magistrate

vide his Order dated 26th February, 2021, has returned the aforesaid

Compliant being not maintainable.

A copy of the Order dated 26th February, 2021 passed by the Hon’ble Chief

Metropolitan Magistrate is enclosed herewith and marked as Annexure: 1.
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iii. Prosecution proceeding under Section 166 and 129 of the Companies Act

2013, is pending before the Hon’ble Chief Judicial Magistrate, Alipore.

It may, however, be noted that the present Scheme of Reduction of Share

Capital will not hinder or adversely affect any of the proceedings against

the Petitioner Company in any manner. The Company will remain in

existence even after the approval of the proposed reduction of share capital.

It is pertinent to mention that there is no bar or restriction on approval of

the proposed reduction of share capital during the pendency of the

prosecution proceedings against the Petitioner Company. We do hereby

undertake to comply with any order passed in the aforesaid matters under

the applicable provisions of law.

iv. With regard to filing of e-Form MGT-14, it is submitted that the Petitioner

Company has already filed the requisite e-Form MGT-14 in terms of the

provisions of Section 179(3)(g) of the Companies Act, 2013, for the

financial year ended 31st March, 2019.

Copy of e-Form MGT-14 along with proof of filing is enclosed herewith

and marked as Annexure: 2.

v. With regard to service of Notice of EGM to the Shareholders of the

Petitioner Company, it is submitted that the Extra Ordinary General

Meeting for approval of the proposed Scheme of Reduction of Share

Capital of Burnpur Cement Ltd and other connected matters, was

scheduled to be held on Thursday, 26th March, 2020 at 12:00 Noon. The

Petitioner Company duly circulated the Notice of the aforesaid Extra

Ordinary General Meeting (EGM) accompanied by the Explanatory

Statement, along with other documents to all its Shareholders. However,

before the scheduled date of convening of the meeting, the Government of

India ordered a complete nationwide lockdown to contain the COVID-19

pandemic from 25th March, 2020 onwards. Since the date of the aforesaid

meeting fell during the lockdown period, the meeting was forced to be

postponed indefinitely. The Petitioner Company intimated the National
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Stock Exchange of India Ltd (NSE) and BSE Ltd (BSE) of the postponement

of its EGM and also placed a notice for the same on its website. The

Petitioner Company informed the postponement of the aforesaid meeting by

placing a notice on its website and by way of newspaper publication in

Financial Express (English, All India Edition) and Aajkal (Bengali,

Kolkata Edition) both dated 25th March, 2020. Subsequently, in view of the

Circular issued by the Ministry of Corporate Affairs (MCA), the

management of the Petitioner Company decided to conduct its EGM on

23rd April, 2020 through Video Conferencing. The Petitioner Company

published notice of convening of its EGM through Video Conferencing on

its website and by way of newspaper publication in Business Standard

(English, All India Edition) and Aajkal (Bengali, Kolkata Edition) both

dated 18th April, 2020. It is, accordingly, confirmed that the Petitioner

Company has made due compliance with all the applicable provisions of

the Companies Act, 2013, read with the Circulars issued by the Ministry of

Corporate Affairs, with respect to the convening and holding of General

Body Meeting of Shareholders of the Petitioner Company.

Copies of the proof of dispatch of Notice along with Explanatory Statement

and other documents of the EGM are enclosed herewith and collectively

marked as Annexure: 3.

A copy of each of the cuttings of Financial Express (English, All India

Edition) and Aajkal (Bengali, Kolkata Edition) both dated 25th March, 2020

are annexed herewith and marked as Annexure: 4.

A copy of each of the cuttings of Business Standard (English, All India

Edition) and Aajkal (Bengali, Kolkata Edition) both dated 18th April, 2020,

are annexed herewith and marked as Annexure: 5.

vi. With regard to dispatch of notice of the proposed Scheme of Reduction of

Share Capital to the Secured and Un-secured Creditors, it is submitted that

in terms of the Order dated 18th December, 2022, passed by the Hon’ble

Tribunal, Notice of the Scheme of Reduction of Share Capital was duly

served upon all the Secured and Un-secured Creditors of the Petitioner
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Company. Proof of dispatch of the aforesaid notice to the Secured and

Un-secured Creditors has already been filed with the Hon’ble Tribunal

along with affidavit of compliance vide Diary no. 1908134015982020/1

dated 15th February, 2021.

vii. With regard to affidavit verifying the lists of Secured and Un-secured

Creditors of the Petitioner Company, it is submitted that the Petitioner

Company has filed an affidavit in support of the Company Petition wherein

all the annexures and documents including list of Secured and Un-secured

Creditors of the Petitioner Company filed along with the Petition, have

been certified and confirmed. Notwithstanding the above, fresh Affidavits

verifying the lists of Secured and Un-secured Creditors are enclosed

herewith and collectively marked as Annexure: 6.”

b) Paragraph No. 2 (b) of the RD Affidavit:

“As per Petition and Scheme, the issued and paid up share capital of the Company is

proposed to be reduced by 80% on proportionate basis and accordingly, the proposed

reduction of Share Capital of the Applicant Company shall be from ₹86,12,43,630

divided into 8,61,24,363 Equity Shares of ₹l0 each fully paid up to ₹17,22,48,730

divided into 1,72,24,873 Equity Shares of ₹10 each fully paid up. Simultaneously, the

debit balance of profit and Loss Account of the Company will be written off to the

extent of amount of the aforesaid reduction of share capital.”

Paragraph No. 5 (b) of the rejoinder:
“The contents of para 2. (b) are matter of record and need no reply”

c) Paragraph No. 2 (c) of the RD Affidavit:

“The Applicant company is listed Company. The BSE Limited and NSE Limited have

issued their ‘Observation letter’ for draft Scheme of Reduction of Capital of the

Company. Copies of the said letters collectively marked as Annexure-11 is enclosed

herewith for perusal and ready reference.”

Paragraph No. 5 (c) of the rejoinder:
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“The contents of para 2. (c) are matter of record and need no reply.”

d) Paragraph No. 2 (d) of the RD Affidavit:

“It is submitted that affairs of the Applicant Company was under Inspection under

Section 206 of the Companies Act, 2013. However, based on the nature of violations

and findings during the course of Inspection of the Company, the concerned IO

submitted Inspection Report under Section 208 of the Companies Act, 2013

recommending Investigation under Section 210 of the Companies Act, 2013 into the

affairs of the Company, which is under consideration of Ministry.”

Paragraph No. 5 (d) of the rejoinder:

“With regard to inspection under section 206 of the Companies Act, 2013, it is

submitted that the office of the Directorate General of Corporate Affairs had directed

to conduct an inquiry under Section 206(4) of the Companies Act, 2013. The

Petitioner Company has already provided all the information/documents asked by

various offices of the Ministry of Corporate Affairs from time to time. It is further

confirmed that at present, nothing is pending at the end of the Petitioner Company in

the regard. It is also submitted that subsequent to the last correspondence made by the

Petitioner Company on 19th April, 2021, there has been no further letter/

communication made by the DGCA/ROC. It is pertinent to note any ongoing

proceedings, if any, against the Petitioner Company will not be affected in any manner

by the sanction of the present Scheme of Reduction of Share Capital. It is pertinent to

note that the Learned ROC has only reported the above mentioned inquiry against the

Company and has not objected to the sanction of the Scheme of Reduction of Share

Capital on this ground.

We do hereby undertake that the Petitioner Company will comply with all the

directions given by the DGCA/RD/ROC or any other authority with regard to the

aforesaid proceedings; and will take appropriate steps in terms of the provisions of

the law, to the extent required, on finalization of the said proceeding. It may be

noted that there is no bar on sanction of the Scheme of Reduction of Capital,

pending any such inquiry against the Petitioner Company.”

e) Paragraph No. 2 (e) of the RD Affidavit:
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“That it is submitted that as per Petition, the Company has accumulated losses (debit

balance of Profit & Loss Account) to the tune of ₹10,297.34 lakhs as on 31/03/2018.

The proposed reduction of Share Capital of the Applicant Company shall be from

₹86,12,43,630 divided into 8,61,24,363 Equity Shares of ₹10 each fully paid up to

₹17,22,48,730 divided into 1,72,24,873 Equity Shares of ₹l0 each fully paid up.

Therefore, in view of sizeable reduction of share capital, the views of Income Tax

Department on Taxable impact may be of significance in the matter.”

Paragraph No. 5 (e) of the rejoinder:

“With regard to taxable impact of the proposed reduction of share capital, it is

submitted that under the present Scheme of Reduction of Share Capital the paid up

share capital of the Petitioner Company shall be reduced by 80%, on proportionate

basis and the accumulated losses shall be written off against such reduction of capital.

It is further submitted that such reduction of capital against the accumulated losses is

merely a ledger entry and there shall be no payout to any of the Shareholders of the

Petitioner Company. Hence, the Scheme of Reduction of Capital will have no tax

impact. Accordingly, the views of the Income Tax Department may not be required in

the matter. It is pertinent to mention that the Petitioner Company will remain in

existence and if any demand is raised by the Income Tax Department or any other

competent authority, the Petitioner Company will pay the same in accordance with

law. A copy of certificate from the Statutory Auditors of the Petitioner Company, M/s

K. Pandeya & Co., Chartered Accountants, confirming the aforesaid is enclosed

herewith and marked as Annexure: 7.”

20. We have heard the Ld. Counsel appearing on behalf of the Petitioner Company and

perused the affidavit of the Central Government filed through the Regional Director,

Eastern Region and the Registrar of the Companies, West Bengal, the Securities and

Exchange Board India, Mumbai. It appears from the materials on record that the instant

Petition has been accompanied with all the documents as required under Rule 2 of the

NCLT (Procedure for reduction of share capital of the company) Rules, 2016.

21. Heard submissions made by the Learned Counsel appearing for the Petitioner

Company and the Authorized Person from Regional Director, MCA. Upon perusing
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the records and documents in the instant proceedings and considering the submissions,

we allow the petition and make the following orders:

a. Approval is here by granted to the Scheme of Reduction of Share Capital of

Petitioner Company by approving the minutes of the EGM dated 23rd April, 2020,

wherein the members of the Petitioner Company resolved for the Reduction of Share

Capital of the Company, as prescribed under Section 66 of the Companies Act, 2013,

to reduce the total Issued, Subscribed and Paid-up Equity Share Capital of the

Company from ₹86,12,43,630 divided into 8,61,24,363 Equity Shares of ₹10 each,

fully paid-up, to ₹17,22,48,730 divided into 1,72,24,873 Equity Shares of ₹10 each,

fully paid-up. Simultaneously, the debit balance of Profit & Loss Account of the

Company will be written off to the extent of the amount of the aforesaid reduction of

share capital. Any amount left after writing off the debit balance of Profit & Loss

Account will be credited to the Capital Reserve Account in the books of the

Company.

b. The Minutes of the Extra Ordinary General Meeting of the Petitioner Company held

on 23rd April, 2020 appended to the Petition and set forth here in below, is hereby

approved subject to just all exceptions.

c. This sanction will also not affect any action pending or contemplated by any

Government authority or regulatory or statutory authorities for violation of any

provision of the law for the time being in force.

d. A certified copy of this order including the Minutes as approved be delivered to the

Registrar of Companies within thirty days of receipt of the order as per provisions of

sub-section (5) of section 66 of the Companies Act, 2013, who shall register the

same and issue a certificate to that effect in Form No. RSC-7.

e. The Petitioner shall, after receiving such certificate, publish Notice of Registration of

Order and Minute once in leading English newspaper and once in Bengali

Newspaper having wide circulation in the State of West Bengal within two weeks

thereafter.
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f. The Petitioner Company shall comply with the statutory filing requirements, if any,

required under the Companies Act, 2013 and the Rules notified thereunder as may be

applicable including effecting appropriate accounting treatment relating to thus

extinguished share capital.

22. The Petitioner Company shall supply legible print out of the scheme in acceptable

form to the Registry and the Registry will append such printout, after verification, to

the certified copy of the order,

23. All concerned regulatory authorities to act on the certified copy of the Order including

the Minutes forming part of the petition.

24. C.P.NO. 1065/KB/2020 is hereby disposed of on the above terms.

The Minutes referred to above

“The paid-up equity share capital of Burnpur Cement Ltd is henceforth Rs. 17,22,48,730

(Rupees seventeen crore twenty-two lakhs forty-eight thousand seven hundred and thirty)

divided into 1,72,24,873 (one crore seventy two lakhs, twenty four thousand eight hundred

and seventy three) Equity Shares of Rs. 10/- (Rupees ten only) each.”

D. Arvind
Member (Technical)

Bidisha Banerjee
Member (Judicial)

Signed, this the 30th day of October, 2024
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